KiSource

- Corporate Services
Patricia M. French

Senior Attorney 300 Friberg Parkway
Westborough, Massachusetts 01581
(508) 836-7394
(508) 836-7039 (facsimile)
pfrench@nisource.com

July 12, 2005

BY OVERNIGHT DELIVERY AND E-FILE

Mary L. Cottrell, Secretary

Department of Telecommunications and Energy
One South Station

Boston, MA 02110

Re: Bay State Gas Company, D.T.E. 05-27

Dear Ms. Cottrell:

Enclosed for filing, on behalf of Bay State Gas Company (“Bay State”), please find Bay
State’s responses to the following information requests:

From the Attorney General:

AG-3-26 (Supp)  AG-4-24  AG-12-5  AG-12-10

AG-12-12 AG-12-23 AG-12-27 AG-12-28
AG-12-32 AG-12-33 AG-12-36 AG-23-4
AG-25-1 AG-25-5

From the Department:

DTE-1-20 (Revised Att.) DTE-6-9 (Supp) DTE-9-1 (Supp)
DTE-9-5 (Supp) DTE-9-8 (Supp) DTE-9-13 (Supp)
DTE-9-18 (Supp) DTE-9-19 (Supp) DTE-9-20 (Supp)

DTE-14-1 (Supp)
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From the USWA:

USWA-2-2 USWA-2-6 USWA-2-17

From the UWUA:

UWUA-1-31 UWUA-3-43

The Company also includes with this submission the following supplement to a Bay State
exhibit introduced during the July 7, 2005 hearings:

Exhibit BSG-7 (JES) SUPPLEMENTAL

Please do not hesitate to telephone me with any questions whatsoever.

Very truly yours,

Patricia M. French

cC: Per Ground Rules Memorandum issued June 13, 2005:

Paul E. Osborne, Assistant Director — Rates and Rev. Requirements Div. (1 copy)
A. John Sullivan, Rates and Rev. Requirements Div. (4 copies)

Andreas Thanos, Assistant Director, Gas Division (1 copy)

Alexander Cochis, Assistant Attorney General (4 copies)

Service List (1 electronic copy)



COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
THIRD SET OF INFORMATION REQUESTS FROM THE ATTORNEY GENERAL
D.T. E. 05-27

Date: July 12, 2005

Responsible: John E. Skirtich, Consultant (Revenue Requirements)

Supplemental Response

AG-3-26 Referring to Exhibit BSG/JES-1, Schedule JES-6, page 20, lines 2 and 3,
please provide complete copies of the source documents for the numbers
indicated on those lines.

Response:  The source for Bay State’s projected Gross Domestic Price Deflator was
Global Insight’s February 2005 projections. Attachment AG-3-26, page 1
provides the projections for Real GDP and Nominal GDP shown on lines
2 and 3, respectively, with the GDP deflator the result of line 3 divided by
line 2. The pertinent pages from the web site are identified as pages 2
through 6.

Also included in Attachment AG-3-26 is the inflation adjustment based on
the May 2005 projections. Pages 7 shows the projections as explained
above. Pages 8 through 11 are copies of the pertinent pages. The more
recent projections show a slight increase in the rate of inflation from
3.51% to 4.67%.

Supplemental Response:
Included is Attachment AG-3-26 (Supp) reflecting a revised inflation factor

based on July 2005. The more recent projection shows a rate of inflation
of 4.31% compared to the 3.51% included in the original filing.
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COMMONWEALTH OF MASSACHUSETTS

DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE

FOURTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY GENERAL

AG-4-24

Response:

D.T. E. 05-27

Date: July 12, 2005

Responsible: Steven A. Barkauskas, Vice President Total Rewards

NiSource Corporate Services Company

Please indicate whether the Company shall deposit all funds collected
from customers through the pension / PBOP mechanism to the respective
trust funds in the year the funds are collected. If the answer is anything
other than an unqualified “yes”, please explain in complete detail how the
funds collected under the pension / PBOP mechanism will be used.

The Company will deposit amounts received through the pension / PBOP
mechanism into the appropriate trust vehicles as follows:

With regard to PBOP, the Company will fund the trust, at its discretion,
based on the business case for such funding and to the extent that a tax
deduction is allowable for the funding in a particular recovery period.

With regard to pensions, the Company will fund the trust, to meet the
minimum contribution amount required by law. Any additional pension
contributions will be funded, at its discretion, based on the business case
for such funding and to the extent that a tax deduction is allowable for the
funding in a particular recovery period.



COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
TWELFTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY GENERAL
D.T. E. 05-27

Date: July 12, 2005

Responsible: Steven A. Barkauskas, Vice President Total Rewards
NiSource Corporate Services Company

AG-12-5 Referring to Exhibit BSG/SAB-1, page 5, lines 2-10, please provide
copies of the reports, analyses, memorandum, e-mails, etc. that provide
Hewitt's recommendations for the policy and implementation of the
compensation and benefits package.

Response:
Please refer to the Company'’s responses to information requests AG 12-

7, AG 12-24 and AG 12-25. These responses provide the results of the
analyses performed by Hewitt pursuant to discussion of overall
compensation and benefits strategy.



COMMONWEALTH OF MASSACHUSETTS

DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE

TWELFTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY GENERAL

AG-12-10

Response:

D.T. E. 05-27

Date: July 12, 2005

Responsible: Steven A. Barkauskas, Vice President Total Rewards

NiSource Corporate Services Company

Referring to Exhibit BSG/SAB-1, page 7, lines 10-22 and page 8, lines 1-
15, please indicate whether the components of the newly revised
compensation and benefits listed are all of the revisions and changes that
were made during 2004. Please also indicate whether any other changes
have been made since then, and if so, please provide a complete and
detailed description of each of those changes.

The components of compensation and benefits shown at pages 7 and 8
of my testimony represent the compensation and benefits for the majority
of employees at Bay State. In addition, stock options are available to
employees beginning at the manager level and other long-term stock
plans are provided to a small group of NiSource executives.

There are certain benefits changes that have taken or will take effect
subsequent to 2004. In 2005, the Company subsidy toward health care
coverage for exempt employees was lowered to approximately 80 percent
from 85 percent in 2004. For 2006 and beyond, the Company will limit its
contribution toward health care and dental coverage for exempt
employees in any plan to 103 percent of the prior year Company
contribution to the PPO option. Also, effective January 1, 2006 exempt
employees will have the option of electing a new account balance
pension plan design with a new 401(k) savings plan match. Alternatively,
through 2010 employees may retain their current retirement income
program (pension and savings plan match). By 2011, all current exempt
employees will be covered under the new retirement program design.
Additionally, retiree life insurance will be reduced to $10,000 for exempt
employees who retire after 2005.

Other changes to the Company’s health plans for 2006 include the
addition of a consumer-driven health plan design in the form of a high-
deductible health plan with the availability of a health savings account, the
addition of an exam-only dental option and an exam-only vision option.
Also, for exempt employees, the Company plans to reduce its portion of
co-insurance under the PPO and increase participant co-pays and out-of-
pocket maximums.



COMMONWEALTH OF MASSACHUSETTS

DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE

TWELFTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY GENERAL

AG-12-12

Response:

D.T. E. 05-27

Date: July 12, 2005

Responsible: Steven A. Barkauskas, Vice President Total Rewards

NiSource Corporate Services Company

Referring to Exhibit BSG/SAB-1, page 17, lines 1-7, it indicates that
“Hewitt found that, compared to the market, Bay State’s base pay for non-
union employees was competitive. Therefore, it recommended that each
individual salary should be compared to the salary range for each job and
raised if the pay was below the bottom of the established range.” Please
indicate whether salaries were lowered if they were above the established
range, and if not, why not.

Less than ten employees at Bay State were determined to be paid above
the top of the range. Because the compensation for the employees was
not reduced, the employees are not eligible for salary increases within the
performance management program. Instead, depending on performance,
they are eligible for lump-sum amounts in lieu of salary increases. As the
tops of the wage ranges increase with inflation, the employees’ salaries
will fall back within the ranges.



COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
TWELFTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY GENERAL
D.T. E. 05-27

Date: July 12, 2005

Responsible: Steven A. Barkauskas, Vice President Total Rewards
NiSource Corporate Services Company

AG-12-23 Referring to Exhibit BSG/SAB-1, page 43, lines 12-19, please provide all
analyses of the causes for the 20.3 percent increase in dental costs
indicated there.

Response:
Please refer to the Company’s response to information request DTE 18-
13.



COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
TWELFTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY GENERAL
D.T. E. 05-27

Date: July 12, 2005

Responsible: Steven A. Barkauskas, Vice President Total Rewards
NiSource Corporate Services Company

AG-12-27 Referring to Exhibit BSG/SAB-1, page 48, Table SAB-1, please provide
the range of discount rates that management had to choose from for each
of the years 2000 through 2004, along with the source documents for
those rates. For each of those years, please provide the pension expense
and the PBOP expense, separately, assuming the discount rate at (1) the
low end of the range is used and (2) the high end of the range is used.

Response:
Please refer to the Company’s response to information request AG 19-16

for information regarding the discount rates used in the calculation of
pension and PBOP expense. The Company did not perform studies of
pension and PBOP expense assuming the high and low ends of a
discount rate range were applied.



COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
TWELFTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY GENERAL
D.T. E. 05-27

Date: July 12, 2005

Responsible: Steven A. Barkauskas, Vice President Total Rewards
NiSource Corporate Services Company

AG-12-28 Referring to Exhibit BSG/SAB-1, page 48, Table SAB-1, please provide
the range of health care trend rates that management had to choose from
for each of the years 2000 through 2004, along with the source
documents for those rates. For each of those years, please provide the
PBOP expense, assuming the discount rate at (1) the low end of the
range is used and (2) the high end of the range is used.

Response:
Please see the Company'’s response to AG 19-22 with regard to the

health care trend rate. The Company did not perform studies of the
effects on PBOP expense of various health care trend or discount rates.



COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
TWELFTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY GENERAL
D.T. E. 05-27

Date: July 12, 2005

Responsible: Steven A. Barkauskas, Vice President Total Rewards
NiSource Corporate Services Company

AG-12-32 Referring to Exhibit BSG/SAB-1, page 48, Table SAB-1, please provide
separately the expected contribution to the pension and the PBOP trust
funds for 2005.

Response:
The Company does not intend to fund the trusts for pension and PBOP

during 2005.



COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
TWELFTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY GENERAL
D.T. E. 05-27

Date: July 12, 2005

Responsible: Steven A. Barkauskas, Vice President Total Rewards
NiSource Corporate Services Company

AG-12-33 Referring to Exhibit BSG/SAB-1, page 48, Table SAB-1, please provide a
complete and detailed description of the nature of costs included in
“Qualified” Pension Expense.

Response:
The costs included in Qualified Pension Expense are the expense
amounts associated with the pension plans qualified under Section 401(a)
of the U.S. Internal Revenue Code. The qualified plans include the
Pension Plan for Operating Employees of Bay State Gas Company and
the Bay State Gas Company Pension Plan.



COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
TWELFTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY GENERAL
D.T. E. 05-27

Date: July 12, 2005

Responsible: Steven A. Barkauskas, Vice President Total Rewards
NiSource Corporate Services Company

AG-12-36 Referring to Exhibit BSG/SAB-1, page 50-51, please indicate the current
amount of the additional minimum liability that the Company seeks
treatment for as a regulatory asset. Please also provide the workpapers,
calculations, formulas, assumptions, and supporting documentation used
to determine that amount.

Response:
Please refer to the Company’s response to information request DTE 8-8
for the amount of additional minimum liability charged to other
comprehensive income as of December 31, 2004. Please refer to the
actuarial reports provided in response to AG 4-1 for more detail on the
additional minimum liability.



COMMONWEALTH OF MASSACHUSETTS

DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE

TWENTY-THIRD SET OF INFORMATION REQUESTS FROM THE ATTORNEY

AG-23-4

Response:

GENERAL
D.T. E. 05-27

Date: July 12, 2005

Responsible: Danny G. Cote, General Manager

Refer to the Company’s response to AG-2-1 (Attachments 1 to 4) (June 6,
2005). Produce all work papers, calculations and assumptions for the
calculations in these spread sheets. If the Company submits revised
calculations for these spread sheets, explain the reason for the revision,
indicate the Bay State employee(s) responsible for any manual review of
any Company files that gathered data for the revision, identify exactly
which work dossiers or other Company files were reviewed and produce
all work papers, calculations and assumptions for the revised calculations
in these spread sheets.

The Company has submitted revised calculations for the data initially
provided in response to Information Request AG-2-1. Please see AG-2-1
Supplemental Response (dated June 29,2005) for the reason for the
revised calculations.

The Bay State Gas Company employee responsible for the manual
review of the Company files was Edward Collins. The review was done
by William F. St. Cyr, Donald Merriam, Joan Furtado, Robert Allen,
Robert Tetrault, James Murphy and Edward Collins. The Company used
its Work Order Management System (WOMS) to identify main leak
repairs performed in 2004 due to corrosion. The WOMS is the basis for
the graph and worksheets contained in Attachment AG-2-1 Supplemental.
The manual review was undertaken because the WOMS is unable to
differentiate between corrosion leaks occurring on cathodically protected
and unprotected main.



COMMONWEALTH OF MASSACHUSETTS

DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE

TWENTY-FIFTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY

AG-25-1

Response:

GENERAL
D.T. E. 05-27

Date: July 12, 2005

Responsible: Danny G. Cote, General Manager

Refer to the Company’s response to AG-6-4 where the Company states:
“This inventory of coated unprotected steel main has been determined to
have ineffective coating . . ..” How did the Company determine that the
mains have ineffective coating? What is the cause(s) of the coating being
ineffective? Identify and produce copies of all reports, analyses and other
documents regarding the ineffective coating.

When the Company works on a pipe segment, whether it be a leak, new
service, tie-in, etc., it tracks the pipe coating condition through field data
captured on work orders. The pipe can be determined to have bad
coating because of improper installation procedures, coating that had
inferior adhesion or ineffective coating materials that were used. In some
instances, coating was never applied to valves, tees, and irregular fittings
and joints that were attached to coated unprotected steel. These would
also be reasons the coated pipe could not be protected.

Each segment of coated unprotected steel main is evaluated when
exposed. There is a section on the work order for coating condition. The
choices are good, medium damage or extensive damage. If extensive
damage is checked it would mean the coating is ineffective. These
segments with ineffective coating are tracked through WOMS.

The Company has 106 miles, throughout Massachusetts, of unprotected
coated steel with ineffective coating. Every work order generated, for any
work requiring excavation, has pipeline evaluation information recorded.
There would be hundreds, if not thousands, of work orders relating to
coating evaluation and it would be extremely tedious and time consuming
to manually investigate. All of these work orders are filed, stored and
compiled in their respective operational centers and are available upon
request.



COMMONWEALTH OF MASSACHUSETTS

DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE

TWENTY-FIFTH SET OF INFORMATION REQUESTS FROM THE ATTORNEY

AG-25-5

Response:

GENERAL
D.T. E. 05-27

Date: July 12, 2005

Responsible: Danny G. Cote. General Manager

Refer to the Company’s response to AG-6-4, page 2 of 2. Does the
Company only determine areas of “active corrosion” with leak surveys?
What other methods does the Company employ? Since 1990, identify and
produce copies of all reports, analyses or other documentation that
conclude an area of active corrosion existed for the Brockton and
Lawrence service areas.

Active corrosion is defined as "continuing corrosion which, unless
controlled, could result in a condition that is detrimental to public safety”
as defined in Title 49, Subpart | § 192.457 from August 1, 1971 to the
latest revision of this regulation.

All of Bay State’s unprotected coated steel mains are monitored and
evaluated for active corrosion using leakage surveys. It is currently the
only method the Company uses.

If a leak is found during the course of the Company’s leakage surveys,
that is considered detrimental to public safety it would be classified as a
Class 1 leak and prompt remedial action would be taken. The segment
would be repaired or replaced. Once this action is taken, active corrosion
would no longer exist.

In both Brockton and Lawrence, a Class 1 leak caused by active
corrosion would be recorded and tracked in the Company’s WOMS
system as a Class 1 corrosion leak. The work orders for Class 1 leaks
are filed in a usual and customary manner and are not separated by
category. To go through hundreds, if not thousands, of work orders to
produce 15 years of information would be extremely tedious and time
consuming. All of these work orders are filed, stored and compiled in
each individual operating center and are available upon request.



COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
FIRST SET OF INFORMATION REQUESTS FROM THE D.T.E.
D.T. E. 05-27

Date: July 12, 2005
Responsible: Stephen H. Bryant, President

DTE 1-20 Refer to Exh. BSG/SHB-1,at 50. Please provide a copy of the lease
agreement for the Metscan meter reading equipment.

Response: (Revision) Revised Attachment DTE 1-20 (d) is a copy of the
Master Lease Agreement covering each of the Lease Schedules
submitted with the original response. The original response contained an
incorrect master lease.
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MASTER EQUIPMENT LEASE AGREEMENT No. 31946

. 2y
BSOR: FLEET CREDIT CORPORATION ot LESSERY BAY STATE GAS COMPANY
a Rhode Istand corporation a Massachusetts corporation
Address: 650 Kennedy Plaza

Address: 300 Friberg Parkway

Providence, Rhode Island 02903-23056 Westborough, MA 01581

1. LEASE OF EQUIPMENT

Subject to the terms and conditions set forth herein {the "Master Lease®} and in any Lease Schedule incorporating the terms of this Master
Lease (each, a "Lease Schedule], Lessar agrees to lease to Lessee, and Lesseo agrees to lease from Lessar, the items and units of personal property
described in each such Lease Schedute, together with ali replacements, parts, additions, accessories and substitutions therefor {callactively, the
*Equipment®). Each Lease Schedule shall constitute a separate, distinct and independent iease of Equipment and cantractuat obligation of Lessee.
References to the "tha Lease”, “this Lease™ or "sny Lease™ chall mean and refer ta any Lease Schedule which incorporates the terms of this Master
Lease, together with all exhibits, addenda, schedules, certificates, riders and other documents and instruments executed and delivered in connection
with such Lease Schedule or this Master Lease, all a5 the same may be amended or modified from time to time. The Equipment is to be delivered
and Installed at the location specified or referved to In the applicable Lease Scheduie. The Equipment shall be deemed to have been accepted by
Lessee for all purposes under this Lease upon Lessor's receipt of an Acceptance Certificate with respect to such Equipment, executed by Lessee
after receipt of all other documentation required by Lessor with respect to such Equipment. Lessor shall not be liable or responsible for any failure
or delay in the delivery of the Equipment to Lessee for whatever reason. AS used in the Lease with respect to any item of Equipment, the terms
*Acceptance Date”, "Acquisiion Cost”, “"Rental Payment{sl", “Rental Payment Date{s}”, “Rental Payment Numbers®, “Rental Payment

Commencement Date”, "Lease Term” and “Lease Tenm Commencement Date™ shall have the meanings and values assigned to them in the Lease
Schedule and the Acceptance Certificate applicable to such Equipment. ‘

2. TERM AND RENT

The Lease Term for each item of Equipment shall be as specified in the applicable Lease Schedule. Rental Payments shall be in the amounts
and shall be due and payable as set forth in the applicable {ease Schedule. Lessee shall, in addition, pay intedm rent to Lessor on a pro-rata, per-diem
basls from the Acceptance Date to the Lease Term Commencement Date set forth in the applicable Acceptance Certificate, payable on such Lease
Term Commencement Date, {f any rent or other amount payable hereunder shall not be paid within 10 days of the date when due, Lessee shall pay
. overdue interest on any definquent payment or other amounts due under the Lease (by reason of acceleration or otherwise] from the due date until

paid at the rate of T 1/2% per month er the maximum amount permitted by applicable faw, whichever is lower. Ail payments to be made to Lessor
shall be made to Lessor in immediately avallable funds at the address shown above, or at such other place as Lessar shall specify in writng. THIS
1S A NON-CANCELABLE, NON-TERMINABLE LEASE OF EQUIEMENT FOR THE ENTIRE LEASE TERM PROVIDED IN EACH LEASE SCHEDULE HERETO.

POSSESSION; PERSONAL PROPERTY

No right, title or interest in the Equipment shall pass to Lessee other than the right to maintain possession and use of the Equipment for the
Lease Term (provided no Event of Default has occurred) free from interference by any person claiming by, through, or under Lessor. The Equipment
shall always remain personal property even though the Equipment may hereafter become attached or affixed to real property. Lessee agres to give.
and record such natices and to take such other action at its own expense as may be necessary to prevent any third party {other than & assignee

of Lessor or sublessees of Lessee to the extent perrvitted under Section 16 of this Lease] from acquidng or having the right under any cireumstances
to acquire any interest in the Equipment or this Lease,

4. DISCLAIER OF WARRANTIES

LESSOR IS NOT THE MANUFACTURER OR SUPPLIER OF THE EQUIPMENT, NOR THE AGENT THEREOF, AND MAKES NO EXPRESS OR
IMPLIED REPRESENTATIONS OR WARRANTIES AS TO ANY MATTER WHATSOEVER, INCLUDING WITHOQUT UMITATION, THE
MERCHANTABILITY OF THE EQUIPMENT, {TS FITNESS FOR A PARTICULAR PURPOSE, ITS DESIGN OR CONDITION, ITS CAPACITY OR
DURABILITY, THE QUALITY OF THE MATERIAL OR WORKMANSHIP IN THE MANUFACTURE OR ASSEMBLY OF THE EQUIPMENT, OR THE
CONFORMITY OF THE EQUIPMENT TO THE PROVISIONS AND SPECIFICATIONS OF ANY PURCHASE ORDER RELATING THERETO, R PATENT
INFRINGEMENTS, AND LESSOR HEREBY DISCLAIMS ANY SUCH WARRANTY. LESSOR IS NOT RESPONSIBLE FOR ANY REPAIRS Ot SERVICE
TO THE EQUIPMENT, DEFECTS THEREIN OR FAILURES (N THE OPERATION THEREODF. Lessee has made the selection of each item of Equipment
and the manufacturer andjor supplier thereof based on its own judgment and expressly disclaims any reliance upon any statements of reprisentations
made by Lessor. For g0 long as no Event of Default for event or condition which, with the passage of time or giving of notice, or both, waodd become

such an Event of Default) has occurved and is continuing, Lessee shall be the beneficiaty of, and shalf be entitied to, all rights under any applicable
manufacturer's or vendor's warranties with respect 1o the Equipment, to the extent permitted by faw.

if the Equipment is not delivered, is not properly installed, does not operate as wacranted, becomes obsolete, or is unsatisfactiry for any
reason whatsoever, Lessee shall make all claims ort account thereof solely against the manufacturer or suppliec and not against Lessor, ind Lessee
shall nevertheless pay all rentals and other sums payeble hereunder Lessee ecknowledges that neitiver. ™z anufacturer or supdier of the
Equipment, nor any sales representative or agent thereof, Is an agent of Lessor, and no agreemernt of rapresentation as to the Equipment a any other
matter by any such sales representative or agent of the manufacturer or supplier shall in any way affect Lessee's obligations hereunde.

b. REPRESENTATIONS, WARRANTIES AND COVENANTS
Lassee represents and warrants to and covenants with Lessor that:

{a} Lessee has the form of business crganization indicated above and Is duly organized and existing in good standing under the ws of the
tate listed in the caption of this Master Lease and is duly qualified to do business wheraver necessary to carry on its present business and arperations
nd to own Its property; (b} this Lease has been duly authorized by all necessary action on the part of Lessee consistent with its form of ag anization,

Joes not require any further shareholder or partner approval, does not require the appraval of, or the giving notice to, any federal, stee, tocal o

foreign governmental suthority and does not contravene any law binding on Lasses or contravena any certificate or srticles of incorporgtion or by-laws

or partnership certificata or agreemant, or any agreement, Indanture, or other instrument to which Lessee is & party or by which it mar toe bound;
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"L Page 2 of 26
(¢} this Lease has been duly executed and delivered by authorized officers or partners of Lessee and constitutes a legal, valid and binding obligation
¢ Lassee enforceable in accordance with its terms, subject to applicable bankruptcy, insclvency of similar laws now or hereafter in effect affecting
@ rights of creditars generally; (d} Lessee has not and will not, directly oc indirectly, create, incur or permit to exist any fien, encumbrance,
rtgage, pledge, attachment or security interest on or withfrespect to the Equipment or this Lease {except those of persons claiming by, through

.. under Lessor or sublessees of Lessee to the extent permitted under Section 16 of this Leasel; {ef the Equipment will be used salely in the conduct
aof Lessee's business ; (f] as of the date hereof, there are na pending or threatened actions or proceedings before any court or administrative agency
which materially adversely affect Lessee's financial condition or operations, and all credit, financial and other information provided by Lessee or at
Lessee's direction is, and all such information hereafter fumished will be, true, correct and complete in alf materiat respects; and (g} Lessor has not
selected, manufactured or supplied the Equipment to Lessee and has acquired any Equipment subject hereto salely in connection with this Lease
and Lessee has received and approved the terms of any purchase order or agreement with respect to the Equipment.

6. INDEMNITY

Lessee hereby agrees to indemnify and hotd safe and harmiess, and covenants to defend, Lessor, its employees, servants and agents from
gnd against: (a) any and all liabilities, losses, damages, claims and expenses (including reasonable legal expenses) arising out of the mamnufacture,
purchase, shipment and delivery of the Equipment to Lessee, acceptance or rejection, ownership, titling, registration, leasing, possession, operation,
use, retumn or other disposition of the Equipment, including, without fimitation, any abilities that may arise from patent or latent defects in the
Equipment (whether or not discoverable by Lesseel, any claims based on absolute tort &ability or warranty and any claims based on patent, trademark

or copyright infringement; (5] any and all loss or damage of or to the Equipment; and (¢} any obfigation or liability to the manufacturer or any supplier
of the Equipment arising under any purchase orders issued by or assigned to Lessor.

7.  TAXES AND OTHER CHARGES

Lesses agrees to comply with all laws, regulations and governmental orders refated to this Lease and to the Equipment and its use or
possession, and to pay when due, and to defend and indemnify Lessor against lability for all license fees, assessments, and sales, use, property,
excise, privilege and other taxes (including any related Interest or penalties) or other charges or fees now or hereafter imposed by any governmental
body or agency upan any Equipment, or with respect to the manufacturing, ordering, shipment, purchase, ownership, delivery, installation, leasing,
operation, possession, use, retum, or other disposition thereof or the rentals hereunder {other than taxes on or measured solely by the net income

of Lessor). Any fees, taxes or other fawful charges paid by Lessor upon fallure of Lessee to make such payments shall at Lessor's option become
tmmediately due from Lessee to Lessor,

if any Lease Schedule is denominated as a *True Lease Schedule®, then, with respect to the Equipment set forth on such Trua Lease Schedule,
Lessee hereby covenants and agrees that Lessor shall be entitled to the following tax benefits (the "Tax Benefits®). Lessor will be entitied to cost
recovery deductions undar Section 168 of the Internal Revenue Code of 1986, as amended (the "Code”), using a 200% declining balance method
of depreciation ewitching to the straight line method for the first taxable year for which such method will yield larger depreciation dedudions, and
essuming a half-year convention and zero salvage value, for the applicable recovery period for such Equipment as set forth in the True Lease Schedule
«~ith respect to such Equipment. Lessee further acknowledges and agrees that Lessor has entered into such True Lease Schedule on the atsumption

st Lessor will be taxed throughout the Lease Term of the True Lease Schedule at Lessor's federal corporate income tax rate existing oa the date
of such Lease Schedule {the "Assumed Tax Rate"). If, for any reason whatsoaver, there shall be a loss, disallowance, recapture or delay in claiming
alf ot any portion of the Tax Benefits with respect to the Equipment, or there shall be included in Lessor's gross income for Federsl, stae or local
Income tax purposes any amount on account of any addition, modification or improvement to or in respect of any of the Equipment made or paid
for by Lessee, (any toss, disaliowance, recapture, delayor inclusion being herein called a “Tax Loss"}, then thirty (30} days after written natice to
Lessee by Lessor that a Tax Loss has occurred, Lessee shall pay Lessor & lump sum amount which, after deduction of all taxes requiredto be paid
by Lassor with respect to the receipt of such amount, will provide Lessor with an amount necessary to malatain Lessor's after-tax ecorsmic yield
and overall net after-tax cash flows at the same fevel that would have been avatiable if such Tax Loss had not occurred, plus any interest, penalties
or additions 1o tax which may be imposed in connection with such Tax Loss. In fieu of paying such Tax Loss in & lump sum, Lessor muy require,
or upon Lessee's request, may agree, in Lessor's sole discretion, that such Tax Loss shall be paid in equal periodic payments over the applicable
remaining Lease Term with respect to such Equipment with each Rental Payment due and payable with respect to such Equipment. A TaxLoss shall
conclusively be deemed to have occurred i either (a} & deficiency shall have been proposed by the intemal Revenue Service or other taxing authority
fhaving Jurisdiction, or (b} tax counsel for Lessor hias rendered an opinion to Lessor that such Tax Loss has so occurred. The foregoing hdemnities
and covenants set forth in Sections 6 and 7 of this Master Lease shail continue in full force and effect and shall survive the explration ot earlier
tetmination of the Lease.

8. DEFAULT

Lessee shall be in default of this Lease upon the occurrence of any one or more of the following events (each an “Event of Defwralt™):

{a} Lessee shall fail to make any payment, of rent or otherwise, under any Lease within 30 days of the date when due; or (bl Lissee shall
fail to obtain or maintain any of the insurance reqired under 3y Lease; or (¢} Lessee shall fail to perform or observe any covenant, andition of
agreement under any Lease, and such failure continues for 30 days after notice thereof to Lessee, unless, such failure cavmot be cured within 30
days and Lessee is ditigently pursuing by sppropriate proceedings {as determined by Lessor in its sole discretion) a cure, provided, however, that such
faliure must be cured within 60 days after notice thereof to Lessee; or (d} 8 payment defaali by Lessee shall cocur with respect to any inebtedness
or abligation of Lessee to Lessor or any effiliated person, firm or entity controlling, controled by or under common control with Lessorunder any
toan, note, security agreemer, lease, guaranty, title retention or conditional sales agreement or any other instrument or agreement evideacing such
indebtedness with Lessor or such other affiliated parson, firm or entity affiliated with Lessar; or (2} any representation or warranty madeby Lessee
herein of in any certificate, agreement, statement or document hereto or hereafter furnished to Lessor in conniection herewith, includag without
fimitation, any financial information disclosed to Lessor, shall prove to be false oc incorrect in any material respect; or (f} {1) & court havingjutisdiction
with respect to the Equipment or Lessae shall enter a decree or order for relief in respact of Lessee in en involuntary case under any & pplicable
bankruptey, ingolvency or other similar law now er hereafter in effect, or, under any such law, (I} appointing a recelver, fiquidato assignee,
custodian, trustee or sequestrater {or similar official of the Lessea or for any substantial part of its proparty, or (i} ordering the widing up of
‘quidation of is affairs, and such decree or order shall remain unstayed and in effect for & period of 60 consecutive days: or (2] the lLessee shall
commence & voluntary case under any applicable bankruptey, insolvency or other similar taw now or hereafter in effect, or, under any sch law, (i}
cansent to the entry of &n order for relief In an involuntaty case under any such law, (i} consent to the appointment or taking possts sion by &
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racaiver, liquidator, assignee, custodian, trustee or sequestrator (or similar official) of the Lessee or for any substantial part of its property, or (i)
“ake any general assignment for the benefit of creditors; or {g} Lessee shall default in the payment of principal of or interest on any indebtedness

. Lessee for borowed money the aggregate outstanding principal balance of which shall then exceed $10 million, and such indebtedness becomes

1@ prior to its stated matwrity by acceleration; or (b} Lessee shall default owthe happening of any event other than nonpayment of prncipal or
.terest shail ocour under any indenture, agreement, or ather instrument under which any indebtedness of Lessee for borrowed money the aggregate
outstanding balance of which shall then exceed $10 million is outstanding, and such indebtedness becomes due ptior to its stated maturity by
accelaration; or {i} Lessee shall terminate its existance by merger, consolidation, sale of substantially ail of its essets or otherwise, unless: (i} the
successor corporation is a publicly held corporation which has been rated at least A2 or its equivalent by Moody's Investors Service, inc. or at least
A or its equivalent by Standard and Poor's Corporation, (i) the due and punctual performance of all of Lessee's obligations hereunder are expressly
ssstumed by the successor corporation, formed by or surviving any such mesger or cansolidation or to which such sale shall have been made, as fully
and effectually as if such successor corporation had been an original party to this Lease, and (iiit immediately after giving effect to such transaction,
no Event of Defauit, and no event which, after notice or lapse of time, or both, would become an Event of Default, shall have eccurred and be
continuing; or (| Lessee or Lessea's permitted successor pursuant to preceding Section 8(il, shall cease to be subject 10 the reporting requirements
of the Securities Exchange Act of 1834; or (k) Lessor shall determine, in the good faith exercise of its discretion, that Lessee's ability to make any
payment hereunder promptly when due or otherwise comply with the terms of this Lease is matedally impaired. Lessee shall promptly notify Lessor

of the ocourrence of any Event of Default or the occurrence or existence of any event or condition which, upon the giving of notice of tapse of time,
or both, may become an Event of Default.

a. REMEDIES

Upon the acéurmance of any Event of Defauit, Lessor may, at its sole option and discretion, exercise one or more of the following remedies
with respect to any or all of the Equipment: () cause Lesses to promptly retum, at Lessee's expense, any or all Equipment to such location as Lessor
may designate in accordance with the terms of Section 18 of this Master Lease, or Lessor, at its option, may enter upon the premises where the
Equipment is located and take Immediate possession of and remove the same by summary proceedings or otherwise, afl without liabifity to Lessor
for or by reason of damage to property or such entry or taking possession except for Lessar's gross negligence or wilifu! miscanduct; (b} sell any
or all Equipment at public or private sale or otherwise dispose of, hold, use, operate, lease to others or keep idle the Equipment, all as Lessor in its
sole discretion may determine and all free and clear of any rights of Lessee; (¢} remedy such default, including making repairs or modifications to
the Equipment, for the account and expense-of Lessee, and Lessee agrees 1o reimburse Lessor for all of Lessar's costs and expenses; {d) by written
notice to Lessee, terminate the Lease with respect to sny or all Lease Schedules and the Equipment subject thereto, as such notice shall specify,
and, with respect to such terminated Lease Schedules and Equipment, declare immediately due and payable and recover from Lessee, as liquidated
darages for loss of Lessar's bargain and not as a penalty, an amount equal to the Stipulated Loss Value, calculated as of the next following Rental
Payment Date; (e) apply any deposit or other cash colfateral or sale or remarketing proceeds of the Equipment at any time to reduce any amounts
due to Lessor, and {f} exercise any other right or remedy which may be available to Lessor under applicable faw, or proceed by appropriate court
action to enforce the terms hereof or to recover damages for the breach hereof, including reasonable attorneys' fees and court casts, No remedy
refetred to in this Section 9 shall be exclusive, but each shall be cumulative and in addition to any other remedy referred to above or otherwise
wallable to Lessor at law ot in equity. Notwithstanding the foregoing, for so long as any permitted sublessee (pursuant to Section 16 of this Lease}

not In default under the terms of the sublease, no exercise by Lessor of any remedy referenced in this Section 9 shall disturb the possestory rights
of any sublessee with respect to the Equipment.

The exercise or pursuit by Lessor of any one or more of such remedies shall not preciude the simultaneous or later exercise ar pursuit by
Lassor of any or all such other remedies, and all remedies hereunder shall survive termination of this Lease. At any sale of the Equipment pursuant
to this Section 9, Lessor may bid for the Equipment. Notice required, if any, of any sale or other disposition hereunder by tessor shall bz satisfied
by the mailing of such notice to Lessee at least seven (7] days prior to such sale or other disposition. In the event Lessor takes possession and
disposes of the Equipment, the proceeds of any such disposition shall be applied in the following order: {1} to all of Lessor’s costs, charges and
expensas incurred in taking, removing, holding, repairing and selling or leasing the Equipment; (2} to the extent not previously paid by Lessee, to
pay Lessor for any damages then remaining unpaid hereunder; (3] to reimburse Lessee for any sums previously paid by Lessee as damages hereunder;
and {4) thie balance, if any, shall be retzined by Lessor. A termination shalf ocour only upon written notice by Lessor and only with respect to such
Equipment as Lessor shall specify in such notice. Tenmination under this Section 9 shall not affect Lessee's duty to perform Lessee's sbiigations
hereunder to Lessor in full. Lessee agrees to relmburse Lassor on demand for any and alf costs and expenses incurred by Lessor in enforcirg its rights
and remedies hereunder following the occurrence of an Event of Defauft, Including, without limitation, reasonable attomey's fees, and the costs of
repossession, storage, insuring, reletting, séliing and disposing of any and all Equipment. Upon Lessor's receipt of all amounts to which Lessor [

entitied under this Section 8, the Equipment shall become Lessee's praperty &nd Lessor shall deliver to Lessee a bill of sale conveying title to the
Equipment to Lessee, AS'IS, WHERE IS and without representations or warranties.

The terrn "Stipulated Loss Value™ with respect to any item of Equipment stiall'mean the Stipulated Loss Value as set forth In any Schedule
-of Stipulated Loss Values attached to and made a part of the applicable Lease Schedule. if there is no such Schedule of Stipulated Loss Vitues, then
the Stipulated Loss Value with respect to any item of Equipment on any Rental Payment Date during the Lease Term shall be an amownt equal to
the sum of: {a) all Rental Payments and other amounts then due and owing to Lessor under the Lease, together with ali accrued interest and late
charges thereon calculated through and including the date of payment; plus {b) the net present value of: {i} all Rental Payments then remaling unpaid
for the Lease Term, plys (ii) the amount of any purchase obligation with respec: o the Equipm art nr I there is no such abligatian, then the faic

- recket vatue of the Equipment at the end of such term, ‘as estimated by Lassor in its cole discretion, all discounted to net prwe vaiue ata discount

rate equal to the 1-year Treasury Constant Maturity rate as published in the Selected Interest Rates table of the Federal Reserve statistcal release
H,15({519} for the week ending immediately prior to the original Acceptance Date for such Equipment.

10. ADDITIONAL SECURITY

For so tong 85 any obligations of Lessee shall remain outstanding under any Lease, Lessee hereby grants to Lessar & security inerest in all
of Lessea's rghts in and to Equipment subject ta such Lease from time to time, to secure the prompt payment and performance when due { by reason
of accelaration or otherwise) of each and every indebtedness, obligation or Hability of Lesses, or any affiliated pecson, firm, or entity controtling,
sontrolled by, or under common controt with Lesses, owing to Lessor, whether now existing or hereafter arising, including but not fimied to all of
such obligations under ot in respect of Bny Leasa. Tha extent to which Lessor shall have a purchase money security Interest in any item of Equipment
undar a Lease which Is deaemed to create & securlty interast under Section 1-201(37} of the Uniform Commercial Coda shall be detcmined by
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raference to the Acquisition Cost of such item financed by Lessor. In arder more fully to secure its rental payments and aff other obligations to Lessor
ereunder, Lessee hereby grants to Lessor a security interest in any deposit of Lessee to Lessor under Section 3{d} of any Lease Schedule hereto.
uch security deposit shall not bear interest, may be commingled with ather funds of Lessor and shall be immediately restored by Lessee it applied
fer Section 9. Upon expiration of the term of thisi:ease and satisfaction of all of Lessee's obligations, the security deposit shall be returned to
_ésee. The term *Lessor” as used In this Section 10 shall include any affiliated person, firm or entity controlling, controlled by or under common
control with Lessor.

.

11. NOTICES :

Any naotices ot demands required or permitted to be given under this Lease shall be given in writing and by regufar mail and shall become
effective when depostted in the United States mail with postsge prepaid to Lessor to the attentlon of Customer Accounts, and to Lessee at the
address set forth above, or to such other address as the party to receive notice hereafter designates by such written notice.

12, USE:; MAINTENANCE; INSPECTION; LOSS AND DAMAGE

During the Lease Term for each item of Equipment, Lessee shatl, unless Lessor shalt otherwise consent in writing: {a} permit each item of
Equipment to be used only within the continental United States by qualified persannel solely for business purposes and the purpose for which it was
designed and shall, at its sole expense, service, repair, overhaul and maintain each item of Equipment in the same condftion as when received,
ordinary wear and tear excepted, in good operating order, consistent with prudent industry practice {but, in no event less than the same extent to
which Lessee maiatains other similar equipment in the prudent management of its assets and properties} and in compliance with afl applicable faws,
ordinances, reguiations, and conditions of all insurance policies required to bs maintained by Lessee under the tease and all manuais, orders,
recommendations, instructions and other written requirements s to the repair and maintenance of such item of Equipment issued at any time by
the vendor andfor manufacturer thereof; (b) maintain conspicuously on each item of Equipment such labels, plates, decals or other markings as Lessor
may reasonably require, stating that Lessor is owner of such item of Equipment; {c) furnish to Lessor such information concerning the condition,
focation, use and aperation of the Equipment as Lessor may request; (dl permit &ny persan designated by Lessor to visit and inspect any item of
Equipment and any resocds maintained in connection therewith, provided, however, that the failure of Lessor to inspect the Equipment or to inform
Lassee of any noncompliance shall not relieve Lessee of any of its obligations hereunder; (e} if any item of Equipment does not comply with the
requirements of this Lease, Lessee shali, within 30 days of written notice from Lessor, bring such Equipment into compliance; {f] not use any
Equipment, nor allow the same to be used, for any unlawful purpose, nor in connection with any praperty or material that would subject the Lessor
to any lizbility under any state or federal statute or reguiation pertaining to the production, transport, storage, disposal or discharge of hazardous
or toxic waste or materials; and {g) make no additions, alterations, modifications or improvements {coliectively, "improvements”) to any item of
Equipment that are not readily removable without causing material damage to such item of Equipment or which will cause the value, utility or useful
§te of such item of Equipment to materially decline. if sny such Improvement Is made and cannot be removed without causing materiat damage or
dedline in value, utility or usefu! fife {a "Nor-Severable Improvement™), then Lessee warrants that such Non-Severable improvement shall immediately
become Lessor's property upon being installed and shall be free and clear of ail liens and encumbrances and sha!l become Equipment subject to all
of the terms and conditions of the Lease. All such improvements that sre not Non-Severable Improvements shall be removed by Lessee pior to the
aturn of the item of Equipment hereunder or such Improvements shall also become the sole and absolute property of Lessor without any further

yment by Lessor to Lessee and shall be free and clear of all fiens and encumbrances whatsoever. Lessee shall repair all damage to any item of
cquipment caused by the removal of any improvement so as to restore such item of Equipment to the same condition which existed prior to its
instaliation and as required by this Lease.

Lesses hereby assumes all risk of loss, damage or destruction for whatever reason to the Equipment from and after the earlier o the date
{0 on which the Equipment is ordered or (i} Lessor pays the purchage price of the Equipment, and continuing until the Equiptnent has bees retumed
10, and sccepted by, Lessor In the condition required by Section 18 hereof upon the expiration of the Lease Term. If during the Lease Tem any item
of Equipment shall bacoma lost, stalen, destroyed, damaged beyond repair or rendered permanently unfit for use for any reason, of in the event of
sny condemnation, confiscation, theft or setzure or requisition of title to or use of such item, Lessee shall immediately pay to Lessor an amsunt equal
to the Stipulated Loss Value of such item, as of the next following Rental Payment Date.

13. INSURANCE

Lessee shall procure and maintaln insurance in such amounts and upon such terms and with such companies as Lessor may approve, during
the entire Lease Term and until the Equipment has been returned 1o, and accepted by, Lessor in the condition required by Section 1 8hwereaf, at
Lessee's expansa, provided that in ne event shall such insurance be fess than the following coverages and amounts: {a} Worker's Compercation and
Employer's Uabllity Insurance, In the full statutory amounts provided by law; (b) Comprehensive General Lisbility Insurance including
praduct/completed operations and contractual liability coverage, with minimum limits of $1,000,000 each occurrence, and Combined Srigle Limit
Body Injury and Property Damage, $1,000,000 aggregate, where applicable; and {c} Ali Risk Physical Damage Insurance, including earthguake and
fload, on aach item of Equipment, in an amount nat less than the greater of the Stipulated Loss Velue of the Equipment or (if availabie} its full
replacement value. Lessor will be included as an additional insured and loss payee as is interest may appear. Such policies shall be evdorsed to

provide that the coverage afforded to Lassor shal' net w rescinded, impalred or invalidated by any act or neglect of Lessee. Lessee agres o waive
Lessee's right and its insurance carriec's rights of subrogation against Lessor for any and alf foss or damage.

All poticies shall be endorsed or contain a clause requiring the insurer.go furnish Lessor with at least 30 days® prior written ndice of any
material change, canceliation or nonrenewal of coverage. Upon execution of this Lease, Lessee shall furnish Lessor with a certificate o insurance
or other evidence satisfactory to Lessor that such insurance coverage Is In effect, provided, however, that Lessor shall be under no duy either_to
ascertain the existence of or to examine such insurance coverage of to advise Lessee in the event such insurance coverage should not armply with
the requirements hereof. In case of failure of Lessee to procure or malntain insurance, Lessor may at its option obtain such Insurance, e cost of
which wifl be paid by the Lessee as additional rentals. Lessee hereby Irevocably appoints Lessor as Lessee's attorney-in-fact to filo, setth o adjust,
and receive payment of claims under any such insurance policy and to endorse Lessee's name on aay checks, drafts or other instruments «1 payment
of such claims. Lessee further agreas to give Lessor prompt notice of any damage to or loss of, the Equipment, or any part thereof,

4. LIMITATION OF LIABILITY

Lessor shall have no fiability in connection with or arising out of the ownarship, lessing, furnishing, performance or use of the Eid pment of
sny special, Indirect, incidental or consequential damages of eny charscter, including, without limitation, loss of use af productionta cilities of
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equipment, loss of profits, property damage or lost praduction, whether suffered by Lessee or any third party.

6. FURTHER ASSURANCES
! Lessee shall promptly execute and deliver to' Lessor such further dottiments and take such further action as Lessor may require in order to
.08 effectively carry out the intent and purpose of this Lease. Lessee shall provide to Lessor, within 120 days after the close of each of Lessee's
fiscal years, and, upon Lessor's request, within 45 days of the end of each quarter of Lessee's fiscal year, a copy of its financial statements prepared
in accordance with generally accepted accounting principles and, in the case of annual financial statements, audited by independent centifiad public
sccountants, and in the case of quarterly financial statements certified by Lessee's chief financial officer. Lessee shall execute and daliver to Lessor
upon Lessor's request such instruments and assurances as Lessor deems necessary for the confirmation, preservation or perfection of this Lease
and Lessor's rights hereunder, including, without limitation, such corporate resolutions end opinions of counsel as Lessor may request from time to
time, and all schedufes, forms and other reports as may be required to satisfy obligations impased by taxing authorities. In furtherance thereof,
Lessor may file or record this Lease or 8 memorandum or a photocopy hereof (which for the purposes tereof shall be effective as & financing
statement] so as to give notice to thicd parties, and Lessee hereby appoints Lessor as its attormney-in-fact to execute, sign, file and record UCC
financing statements and other lien recordation documents with respect to the Equipment where Lessee fails or refuses to do so after Lessor's written
raquest, and Lesseo agrees to pay or reimburse Lessor for any filing, recarding or stamp fees or taxes arising from any such fitings.

16.  ASSIGNMENT ’

This Lease and all rights of Lessor hereunder shall be assignable by Lessor absolutely or as security, without notice 10 Lessee, subject to the
rights of Lessee hereunder for the use and possession of the Equipment for so long as no Event of Defaudt has occurred and is continuing hereunder.
Any such assignment shall not refieve Lessor of its obligations hereunder unless specifically assumed by the assignee, and Lessee agrees & shall not
assert any defense, rights of set-off or counterclaim egainst any assignee to which Lessor shall have assigned its rights and Interests hersunder, nor
hold or sitempt to hold such assignee liable for any of Lessor's abligations hereunder. No such assignment shall matecially increase Lessee's

obligations hereunder. Lessee agrees, upon Lessor's wiitten request, to provide to any such assignee an acknowledgement of such assignment
canfirming the terms, conditions, representations, warranties and covenants contained in this Lease.

LESSEE SHALL NOT ASSIGN OR DISPOSE OF ANY OF ITS RIGHTS OR OBUGATIONS UNDER THIS LEASE OR ENTER INTO ANY SUBLEASE
WITH RESPECT TO ANY OF THE EQUIPMENT WITHOUT THE EXPRESS PRIOR WRITTEN CONSENT OF LESSOR. Notwithstanding the foregoing,
Lessee may sublease the Equipment as contemplated by the documents constiiuting this Lease and in the normal course of Lessee's business,
without Lessor's prior consent, so long as each such sublease: (i} is assigned to Lessor, which sssignment shall be deemed to have octurred and
be effective immediately upon an agreement by Lessee to lease or rent the Equipment to a third party; and (i} in any such case, the Lessee shall

remain primarily fiable for alt of its obligations under the Lease, irrespective of such sublease. As long as the sublessee is not in default under the
terms of the sublease, the sublessee shall have the right to quiet enjoyment of the Equipment.

17. LESSEE'S OBLIGATION UNCONDITIONAL

This Lease is a net lease and Lessee hereby agrees that it shall not be entitied to any abatement of rents or of any other amounts payable
areunder by Lessee, and that its obligation to pay all rent and any other amounts owing hereunder shall be absclute and unconditioru! under all

crcumstances, including, without imitation, the following circumstances: (il any claim by Lessee to any right of set-off, counterciaim, recoupment,
defensa or other right which Lessee may have against Lessor, any seller or manufacturer of any Equipment of anyone else for any reason whatsoever,
(i) the existence of any fiens, encumbrances or rights of others whatsoever with respect to any Equipment, whether or not resulting fiom claims
agalnst Lessor not related to the ownership of such Equipment; or {iil} any other event or circumstances whatsoever, Each Rent Payment or other
amount pald by Lessee hereunder shall be final and Lessee will not seek to recaver all or any part of such payment from Lessor for iy reason
whatsoaver.

18. RETURN OF EQUIPMENT ‘ -

Upon the expiration or earfier termination of the Lease Term with respact to any item of Equipment, and pravided that Lessee hasnot validiy
execcised any purchasa option with respect thereto, Lessee shall: {a) retumn the Equipment to a location and in the manner designated bythe Lessor
within the continental United States, including, as reasonably required by Lessor, securing amangements for the disassembly and packing fe shipment
by an suthorized representative of the manufacturer of the Equipment, shipment with all parts and pieces on & carrier designated or yproved by
Lessor, and then reassembly (including, if necessary, repaic and overhaul} by su

ch representative at the retum location in the condition theEquipment
is required to be maintained by the Lease and In such condition as will make the Equipment immediatety able to perform all functions fo which the

Equipment was originally designed {or as upgraded during the Lease Terml, and immediately qualified for the manufacturer's {or atherauthorized
servicing representative'é) then-available service contract or warranty; (b) cause the Equipment to qualify for all applicable licensesor permits
necessary for ite operation for its intended purpose and to comply with aif specifications and requirements of applicable federal, state andlocal laws,
regulations and ordinances; {c) upon Lessor's request, provide suitable storage, acceptable to Lessor, for the Equipment for a pericd nat to exceed
180 days from the date of return; (d} cooperate with Lessor in attempting to remarket the Equipment, including display and demonstation of the
Equipment to prospective purch::xs or 'er ~2~;, and allowing Lessor to conduct any private or public sale or auction of the Equipment ¥ Lessee's
premises. All casts incurred in connection with any of the foregaing shalt be the sole responsibility of the Lessee. During any period d time from
the expiration or earlier termination of the Lease until the Equipment is returned in gccordance with the provisions hereof or until Lessr has been
paid the applicable purchase optian price if any applicable purchase option is exercised. Lessee agrees to pay to Lessor additional ps diem rent
{*Holdover Rent"}, payable promptly on demand in an amount equat to 125% of the highest monthly Rental Payment payable during thele ase Term

divided by 30, provided, however, that nothing contained herein and no payment of Holdover Hent hereunder shall relieve Lessee of it obligation
to return the Equipment upon the expiration or eadier termination of the Lease.

19. MISCELLANEOUS

THE LEASE REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES CONCERNING THE LEASE OF THE EQUIPMENT ANE MAY NOT
8E CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIG . LESSEE
ACKNOWLEDGES AND CERTIEIES THAT NO SUCH ORAL AGREEMENTS EXIST. The Lease may not be amended, nor may any rights undr the Lease
be waived, except by an Instrument in writing signed by the party charged with such amandment or waiver. The term "Lesses” as used the Lease
shall mean and include any and all Lessees who sign below, each of whom shall be jointly and eeverally iable under the Leasa. This Naster Lesse
will not be binding on Lessor until accepted and executed by Lessor, notice of which is heraby walvad by Lessea. Any walver of the trms haraof
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shall be effective only in the specific instance and for the specific purpose given. Time is of the essence in the payment and performance of alt of
* essee's obligations under the Lease. The captions in this Lease are for convenience only and shall not define or kmit any of the terms hereof.

ENFORCEABILITY AND GOVERNING LAW =

Any provisions of this Lease which are unenfarceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
unenforceability without invalidating the remaining provisions hereof, and any such unenfarceability in any jurisdiction shall not render unenforceable
such provisions in any other jurisdiction. To the extent permitted by applicable law, Lessee hereby walves; (al any provisions of law which render
any provision hereof unenforceable in any respect; (b all rights and remedies under Rhode Island General Laws Sections 6A-2.1-508 through 622

or corresponding provisions of the Uniform Commercial Code article or division pertaining to personal property leasing in any jurisdiction in which
enforcement of this Lease is sought.

.

THIS LEASE AND THE LEGAL RELATIONS OF THE PARTIES HERETO SHALL IN ALL RESPECTS BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF MASSACHUSETTS, WITHOUT REGARD TO PRINCIPLES REGARDING THE CHOICE
OF LAW. LESSEE HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF THE COURTS OF THE COMMONWEALTH OF MASSACHUSETTS
AND THE FEDERAL DISTRICT COURT FOR THE COMMONWEALTH OF MASSACHUSETTS FOR THE PURPOSES OF ANY SUIT, ACTION OR OTHER
PROCEEDING ARISING OUT OF ITS OBLIGATIONS HEREUNDER, AND EXPRESSLY WAIVES ANY OBJECTIONS THAT T MAY HAVE TO THE VENUE
OF SUCH COURTS. LESSEE HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION BROUGHT ON Of WiTH RESPECT TO

THIS LEASE. Any actian by Lessee against Lessor for any cause of action relating to this Lease shali be brought within one year after any such cause
of action first arises.

Executed and delivered by duly autherized represantatives of the parties hereto as of the date set forth below.
DATED AS OF: OCTOBER 31,1995

FLEET CREDIT CORBORATION

l BAY STATE GAS COMPANY
By: fL’.—!@}’ 1 X By: M}M—@Mﬁ ‘74
LISA D. WARDLE

¥
Name: & / Name: U@Af&?ﬁ/ AL Spvee S

“itle:

YT Title: AL ATRAT TR
AESSIENT Vice  Prafident

Thisis counterpart No., @_ofatetal of=- counterparts.
Only counterpart No. 1 shall be considered chattel paper
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for parposes of the Uniform Commercial Code and a

& rierestmay be perfected only by possession of
“iniedmsart No. .
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CERTIFICATE OF INCUMBENCY

%

I, Charles H. Tenney III, do hereby certify that I am the duly elected and acting Clerk of Bay
State Gas Company, a Massachusetts corporation (the “"Company"), and I do further certify that (i) the
following persons are now and have at all times since September 27, 1995, been duly elected, and are
quatified and acting officers of the Company holding the offices set forth opposite their names below
and that the signatures set forth opposite their names below are the genuine signature of such persons
and (ii) that such persons are duly authorized by the Company to execute the Equipment Lease
Agpreement dated as of October 31, 1995, by and between Fleet Credit Corp. as lessor and Bay State
Gas Company, as lessee, any amendments to said Equipment Lease Agreement, any Lease Schedules
issued in connection with said Equipment Lease Agreement and any other documents related thereto.

Name Title ignature

Roger A. Young President and Chief Executive Officer - ;;; b J 4 At £
' | vt §
Thomas W. Sherman Executive Vice President and Treasurer - —r Y/ e
Joel L. Singer Executive Vice President and ] /
Chief Operating Officer . QM Av/
7/
Robert B. Hevert Assistant Treasurer

’

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the
Company as of thxs3ﬁ‘ day ofocééez, 1995,

Ran V] -

Clerk

(Corporate Seal)

I, Thomas W. Sherman, Executive Vice President of the Company, do hereby certify

. .that Charles H. Tenney IIl is the duly elected and ‘acting Clerk of the Company and that the signature
- set forth above is his genuine signature.

d as of the3 ‘day of /0 , 1995.

IN, WITNESS WHEREQF, I have hereunto set my

Executive Vioe President
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Bay State Gas Company

CERTIFICATE OF INCUMBENCY

The undersigned, the duly elected Clerk of Bay State Gas Company, hereby certifies that
the person whose name appears below is duly elected officer of Bay State Gas Company, holding
the title indicated opposite his respective name and that the signature appearing opposite his %
name is his true signature:

-

P
Robert B. Hevert ;‘/"‘// ‘ W—(Z‘{f oA 74" Assistant Treasurer

WITNESS my hand and the corporate seal of Bay State Gas Company this 15th day of
August, 1995. ' -

Charles H. Tenney I
Clerk

(SEAL) | . Oladee k% ’?E»

300 Frberg Parkway  Westburough, MA O1581-503y  S08-L36.7000  Fae. 508-836-7070
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BAY STATE GAS COMPANY .
CERTIFICATE

% .

I, Charles H. Tenney 1], hereby certify that I am Clerk of Bay State Gas Company; and
that the following is a true copy from the records of votes unanimously adopted at a meeting of
the Directors of said Company duly called and held July 27, 1995, at which meeting a quorum

was present and acting throughout; and that the said votes have not since been altered, amended

or rescinded.

VOTED: That the form, terms and provisions of the Master Equipment Lease
Agreement between this Company and Fleet Credit Corporation, a copy of
which has been presented at this meeting, providing the terms under which
equipment may be leased by this Company from Fleet Credit Corporation, be
and the same hereby are in all respects approved; and that the President, any
Vice President, the Treasurer and the Assistant Treasurer of this Company be
and they are, and each of them singly is, hereby authorized to execute and
deliver in the name and on behalf of this Company an instrument in the form of
such Master Equipment Lease Agreement with such changes therein and

additions thereto as shall be approved by the officer who executes the same;
and further

&

That the President, any Vice President, the Treasurer and the Assistant
Treasurer be and they are, and each of them singly is, hereby authorized to
execute and deliver in the name and on behalf of this Company such

amendments to said Master Equipment Lease Agreement as shall be deemed
desirable by said officer or officers; and further

That the President, any Vice President, the Treasurer and the Assistant
Treasurer, and any other persons employed by this Company who are so
authorized by the President, any Vice President, the Treasurer or the Assistant
Treasurer, be and they are, and each of them singly is, hereby authorized to
execute and deliver such individual leases, documents and other instruments as
they or any of them shall deem necessary or desirable in connection with the
feasing of equipment under said Master Equipment Lease Agreement and to do
all such other acts and things as the officer(s) of this Company shail deem
necessary or-désirable for the purpose of carrying out the intent of these votes.

WITNESS my hand and the corporate seal of Bay State Gas Company this 28th day of
July, 1995. | |

(-‘L'Q)LL(X J’(T?f sad ‘;/;‘)_:‘47

Clerk
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NAME CHANGE RIDER

This Name Change Rider (this “Rider”) is entered into by and between Fleet Capital Corporation

(“FCC™) and Bay State Gas Company (“Customer™).

Effective May 1, 1996, Fleet Credit Corporation changed its name to Fleet Capital Corporation.
Customer and FCC hereby acknowledge and agree that any and all agreements, contracts, notes,
instruments, certificates and other documents of any kind and nature previously executed by and/erin
favor of Fleet Credit Corporation, are hereby amended so that any references to Fleet Credit Corporation
are changed to Fleet Capital Corporation. Except as modified hereby, all terms and conditions of the
aforementioned agreements, contracts, notes instruments, certificates and other documents shall remain in

full force and effect and are hereby ratified and affirmed.

Dated as of: May 8, 1996

FLEET CAPITAL CORPORATION
Y. Clon R@qm}
NAME: _Htn) P Dty
e, AVE

narme change rider

BAY ST} . GAS CO/MPAN}’

BY; 2 g (s //Zé f
-

NAME: Robert B, Hevert

TITLE: Assistant Treasurer

D485 4796

age 10 of 26
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BAY STATE GAS COMPANY :
CERTIFICATE

-

I, Charles H. Tenney ITI, hereby certify that I am Clerk of Bay State Gas Company; and
that the following is a true copy from the records of votes unanimousty adopted at a meeting of
the Directors of said Company duly called and held October 26, 1995, at which meeting a quorum

was present and acting throughout; and that the said votes have not since been altered, amended

or rescinded.

VOTED: That the form, terms and provisiornis of the Equipment Lease Agreement
between this Company and Fleet Credit Corporation, a copy of which has
been presented at this meeting, providing the terms under which equipment
may be sold and leased back by this Company from Fleet Credit Corporation,
be and the same hereby are in all respects approved; and that the Prgsident,
any Vice President, the Treasurer and the Assistant Treasurer of this
Company be and they are, and each of them singly is, hereby authorized to
execute and deliver in the name and on behalf of this Company an instrument
in the form of such Bquipment Lease Agreement with such changes therein

and additions thereto as shall be approved by the officer who executes the
same; and further

&

That the President, any Vice President, the Treasurer and the Assistant
Treasurer be and they are, and each of them singly is, hereby authorized to
execute and deliver in the name and on behalf of this Company such

amendments to said Equipment Lease Agreement as shall be deemed
desirable by said officer or officers; and further

That the President, any Vice President, the Treasurer and the Assistant
Treasurer, and any other persons employed by this Company who are so
authorized by the President, .any Vice President, the Treasurer or the
Assistant Treasurer, be and they are, and each of them singly is, hereby
authorized to execute and deliver such individual leases, documents and other
instruments as they or any of them shall deem necessary or desirable in
connection with the sale and leasing of equipment under said Equipment

. Leasc Agreement and to do all such other acts and things as the officer(s) of

this Company shall deem necessary or desirable for the purpose of carrying
out the intent of these votes.

WITNESS my hand and the corporate seal of Bay State Gas Company this 27th day
of October, 1995.

Clerk
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I, Charles H. Tenney III, Clerk of Bay State Gas Company, hereby certify that the following
persons are the Officers and Directors of said Company as of the date hereof, holding the
respective offices set forth opposite their names:

Position

Chairman of the Board of
Directors

President, CEO and Director

Executive Vice President,
CFO, Treasurer and Director

Executive Vice President, COO
and Director

Senior Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President

Controller
Assistant Treasurer
Clerk

Assistant Clerk

Master Gas Fitter
Master Plumber

Director
Director
Director
Director
Director
Director
Director

Name

Charles H. Tenney II

Roger A. Young

Thomas W. Sherman
Joel L. Singer

Dwight G. Curley
James A. Burke
John E. Doucette
Philip W. Kallaugher
Thomas A. Sacco
James D. Simpson
John R. Snow

Stephen J. Curran
Robert B. Hevert
Charles H. Tenney IIL
William D. MacGillivray

Francis X. Corkery
Francis X. Corkery

*Lawrence J. Finnegan
Douglas W. Hawes

Walter C. Ivancevic

#John H. Larson

*Jack E. McGregor

- -#Daniel J. Murphy II1

#*George W. Sarney

# Member of the Compensation Committee
* Member of the Audit Committee

WITNESS my hand and the corporate seal of Bay State Gas Company this 10th day ot

October, 1955, C { C k:‘)

Clerk

“"”""\Z
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FLEET CREDIT CORPORATION '
SELF INSURANCE AMENDMENT

50 Kenndy Plazs
Providence, Fitode eiand 02903-2806
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Bay State Gas Company
November 10, 1998
Mr. Robert D. Lanigan
Senior Vice President
Fleet Bank
Mail Stop: MA OF DO
One Federsl Streat

Bostpn. MA 02110

| <
- Re: Master Equipment Lease Agreement No. 31946 with Fleet Credit Carporation dated
as of October 31, 1995, %" '

Dear Mr. Lanigan:

Bay Statc Gas Company (*Bay State") has entered into an Agreernent and Flan of Merger with
NIPSCO Industries, Inc. (“Nipsca®) pursuant to which Bay State will be nierged (the "Merger*) with
and into a subsidiary of Nipsco. Bay State hereby requests that Fleet Bank consent to and approve
the assignment of the rights and obligations of Bay State under the abave-referenced agreement to the
surviving company by operation of the Merger, with the agreement ta continue in full force and effect
on the same terms as prior to the Merger, ‘

Please indicate your consent and approval by signing this letter and the additional copy included
herewith and returning one executed copy to my atterition at the address indicated above. If you have
any questions with regard to this matter, please feel free to cantact me at (508) 836-7391. Thank you
far your prompt attention to this matter.

Very truly yours,

y%%k% )
Jeanne M. Keane o

preesy Mo doPY

Agreed and Accepted: ey

Floeth Captal Oopeation ! m{ n

6OBHIGTCN0  Faxe BOA-836-7Q70
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LW Fleet Capital Corporation

GUARANTY

60 ‘Kannadv Plaza
Providence, Rhode tsland 02803-2306

This Guaranty {this “Guaranty”) is executed and delivered as of the date set forth below by the undetsignéd auarantdr {the “Guarantor”} in favor
of Fleet Capital Corporation ("FCC"). FCC-has and may, from time to time in the future, entec into sgreements with Bay State Gas Company
of 300 Friberg Parkway, Westborough, Massachusetts 01681

{(“Obligor*}, The term "Obligar,” if defined to include more than one party, shall
mean "Obligor and each of them” and this Guaranty shall secure payment of all of their respective Qbligations (hereinafter defined) to FCC under
the Agreements and Schedules identified on Exhibit A ettached hereto.

£CC is unwilling to enter into such agreements with Obligor, unfess

Guarantor absolutely and unconditionally guarantees to £CC the payment and performance of 2l obligations of Obligor at any time owing to FCC.

With knowledge that FCC will enter into agreements with or extend financial accommodations to Obligor in reliance upon the existence of this

.c:i&a_:rant}f ﬁnd the validity and enforceabllity of the obligations and liabilities of Guarantor to FCC contemplated hereby, Guarantor agrees with
as follows:

1. Guaranty. Guarantor guarantees ta FCC the prompt payment and/or perdformance of all indebtednass, obligations and habllities of Obligor
at any tme owing ta FCC, whether direct or indirect, matured or unmatured, primary ot secondary, certain ot contingent, or acquired by or
otharwise created in favor of FCC under the Agreements and Schedules identified

on Exhibit A attached hereta {the “Obligations”]. This Guaranty
is a guaranty of payment and not a guaranty of collection, Guarantor guarantaes to FCC the punctual and faithfu

| performance by Cbligor of each
and every Obligation, all without offset or deduction for any reason. Guarantor shall be deemed to ba pamardly liable on any agreement, document
or instrument evidencing any Obligation and will for alf purposes be deerned to be a party to any such writing whether or not the undersigned
has specitically executed or endorsed such writing. The Obligations are evidenced by the agreements described in Exhibit A attached hereto.
The information contained in Exhibit A Is provided for informational tracking and regulatory reporting purposes and is not intended as: (al a
fimitation of fiability for Guarantor with respect to the Obligations

for casts of enforcement, indemnification and/or other "nonprincipal®
components thereof; (b as purchase option amounts; ot {c} as a commitment to provide financing by Lessor.

2. Continuing Nature of Guaranty; Revocation. This Guaranty is a cantinuing guaranty and shall in afl respects be valid and enforceable without
regard to the torm or the amount of the hligations in existence at any time. Guarantor may prospectively revoke this Guaranty by sending
written notice, certified mail, return receipt requested, to FCC at the address for FCC specified above [the “Revacation Notice™. The revocation
of this Guaranty shall not be effective with respect to any Obligation arising on er prior to the date occurring fifteen {15} days after FCC's receipt
of the Revocation Natice {the “Revocation Date®}, or to any Obligation arising at any time after the Revocation Date if such Obligation arises as
the result of a commitment made by FCC to Obligor on or prior to the Revocation Date. .

3.

Absolute, Unconditional, Joint and Several Nature of Guaranty. The obligations of Guaraator hereunder are absolute and unconditional, and
shall be joint and several with each Guarantor executing this Guaranty and each other party that may b liable, directly or Indirectly, for the
payment or pecformance of any of the Obligations. If this Guaranty is executed by more than one party, the teom *Guarantor” as used herein
shall mean funless the context otherwise requires =the Guarantor and each of them™ and each and every undertaking shall be theic joint and
several king. 1 Obligor is a parmership, the obligations of Guarantor herein contained shaf! remain in full force and effect natwithstanding
any changes In the individuals compesing the partnership, and the term *Obligoe” shall fnclude any altered or successive partnerships. Guaranter
shall not be released from any obligations under or in respect of this Guaranty for any reason, nor shall such obligations be reduced, diminished
or discharged for any reason, including:

(a} ~ Modifications and Indulgences. Any modifications, renawals, ot alterations of any agreement, document of instrument relating to eny
%hligau'otrt\‘. of any induigences, adjustments, preferences, extensions or compromises made by FCC in favor of Obligor or Guarantor
of any other party.

{b} Condition of Obfigor or Guarantor. Any Insolvency, bankruptey, amangement, adjustment, composition, liquidation, disabllity, dissolution

or simiiar proceeding atfecting Obligor or Guarantar; any sale, lease or other disposition of any of the assetls of Obligor or Guarantor;

any reorganizetion of, or ¢ha

n%:'in the camposition of the shareholders, partners of members of, Obligor or Guarantor; of any
termination of, or other change In, the relationship between Obligor and Guarantor,
ki of Obfigations or Other A

ements. The invalidity, Megality or unenforceability of any Obligation for any reason whatsoever,
cluding, but not kmited to; the existence of valid defenses, counterclaims or off-gets to any Obligation; the violatlon of appliceble
usury or other faws by any Ogligation; or the lack of authenticity or genuineness of eny document or.Instrument relating to the
Otligations. This Guaranty shall be In addition to any other guaranty or other security for the Obligations, and it shall not be prejudiced
or rendered unenforceable by the lnvalidity or unenforceability of any such other guararity or se

curity. )
{d) Release of Obigor. Any complete or partial refease of Obfigor ot.any ather party fiable for any Obligation for any reason. X
{e} Helease and Care of Collateral; Status of Liens. Any release, surreader, exchange, deteroration, waste, loss or Impairment of any real -
or personal property transtemed or 2ss! gned Dy any party as callateral securing paymert of any Obligatien tkhe "Collaterat™}, whether
negligent or wiliful; the faliure of FCC or any other party to exercise reasonabls care in the preseivation, protection, sale or other
treatment of E:J of the Coliateral; the failure of FCC to create or propery perfect any martgage, fadge, transfer or assignment of any
- Lulieters ed to be given By or for the benefit of the Obligor in connection with ary obhgatsd (g Uen™):
any Lien; L subordination of any Lien to any other fien or encurbrance; or the taking or accepting b
or assurance of payment of, any Obligation. o : .
{fi Other Action of inaction. Any other action ot kaction on the part of FCC, whether of nat such action or inaction prejudices Guarantor
oF Increases the likelinood that Guarantor will be required to pay o perform any Obligation pursuant 10 the terms hereof.

it is the obfigation of Guarantor o discharge the Obligations when due, notwithstanding any ocourence, circumstance, event, action of omission
whatsoaver, whether or not particularty describad heteln.  Guarantor |s not entering into this Guaranty in refiance on the value or the availabllity
of any of the Collateral, Guarantor acknowledges that Guarantor may be required 1a pay the Obligations, in full, without the assistance or suppart
of any other party., Guarantor has not been induced to enter into this Guaranty o the basis that any party other than Obligor will be fiable to

perform sny Qbligations o that FCC will look to any othar party to perform B0y Obligation. FCC ritay relesse, of gattla with, the Obligor or any
Guarantor or any other party liable, directly or indire

ctly, for the performance of any Obligation, 8l without affecting the lisbility of any other party
to this Guaranty. To the extent that this Guaranty is sacurad bry prope

1 rty of Guarantor, FCC shall not be obligated 10 reledss ks escurity Interest
in such propacty until afl epplicable preference periods hava passed with respect to payments of Obligations made to FCC,
4.

efautts Performancs of Obfigations. # Obligor defaults in the payment or performance of any Obfigation, if there exists sny event o
cond!%'an wiwch, with notice andior the passage of time, would con o a defauit under any dacument, agresment of instrument evidencing

{c}

the unenforceability of
y FCC of sny other seca ity far,
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an Obligation, or if thera is a fiquidation, bankruptcy, assignment for the benefit of creditors or simflar proceeding affecting the status, existance,
assets or obligations of Obligor or any Guarantar or other party fiabla to FCC In respect of the Obligations, then the obligations of Guarantor
hereunder shalt, at the option of FCC, bacome immediately due and payable end Guarantor shall pay directly to FCC the sums which Obligor is
obligated to pay to FCC, whether by acceleration or otherwise, and promptly pecform ali other Obbigations, Guarantor shall be'liable, as principal
abligar and not as a surety or guarantor anly, for all attorneys® fees and other costs and expenses incurred by FCC In canqection FCC's
anforcement of this Guaranty, together with interest on all amounts recoverable under this Guaranty, compaunded monthly in arears, from the
time such amounts becoms due and payable untit the date of payment at the lesser of FCC's then current late charge rate of Interest or the
highest rate pemnitted by applicable law. If FCC is required to return any payment made to FCC by oron behalf of Obligor, whether as & result
of Obligor's bankruptey, reargantzation or otherwise, Guaranter acknowledges that this Guaranty covers all such amounts, notwithstanding that
the original of this Guaranty may have been returned to Guarantor andfor otherwise canceled. .

5. Walvers, Guarantor waives:

(3l Action Against Others, Any right to require FCC to: Institute suit or exhaust remedies against Obligar or any other party liable foc eny
Obligatian; enforce FCC's nightts in any of the Collateral or other security which is at any fime given to secure any Obligatiory enforce
FCC's rights agalnst any other Guarantor or any other party liable on any Obligation; join Obligor or any other party fiable for any

Qbligation in any action seeking to erfarca this Guaranty; or exhiaust any other remedies avallable to £CC or resott 1o sny other means
of obtairing payment or performance of any Obligation.

{6} MNaotices. Natice of the exacution, delivery or acceptance by FCC, Obfigar or any other party, of this Guaranty or any document,
agreement ot Instrument evidencing any Obligation; notice of the amount of credit extended by FCC to Obligor at any time, whether
primary or secondary; notice of madifications or extensions of any Obligation; natice of defaults, or other non-performance by Obligor
in connection with any Obligation; natice of the transfer or disposition by FCC of any Obfigation; notice of the repossession, sale or
other disposition of any of the Collateral; notice of the acceptance of this Guaranty by FCC; demand and presentation for payment upon
Obligor or any other party Fable for any Obligation; protest, natice of intention to accelerate or netice of acceleration of any Obligation,
notice of pratest and diigence in bringing suit agalnst Obliger or any other party; and any other action or Inaction on the part of FCC
in connection with this Guaranty or any Obligation. o

(¢} Subrogation, Any right which Guarantor may at any time have against Obligor, or any other party fiable for any Obligation, as & result
f the performance by Guarantor of its obligations under this Guaranty, including, but not fimited to 5:ontract_ua!, statutory and common
faw rights of subrogation, reimbursement, indemnification, sat-off or contribution, until all Obfigations owing to FCC have been paid
and performed in full.

{d} Suretyship Defenses. Any defenses which Guarantor may have or assert against the enforcement of this Guaranty or any Obligation
hased upon suretyship principles or any impairment of Coffateral.

6. Representations end Warranties. Guarantor represents and warrants to FCC that:

{a} Benefit. Guarantor has received, or will receive, substantial penefit from the ageeements and transactions giving rise to the Obligations
and this Guaranty.

(b} No Representation by FCC. Neither FCC nor any other party has made any representation, waranty or statement o Guarantor in order
To induce Guarantor to execute this Guaranty. . i X .

{c) Access to Information. Guarantar has adequate means to obtain continuing and sufficient information concerming the financial and
Business condition of the Obligor and other parties fiable in respect of the Obligations. :

() Financial Condition; Solvency. As of the date hereof, and after giving effect to this Guaranty and the contingent obligations contdined
herein, Guarantor is solvent and has assets which, when fairdy valued, exceed its liabilities.

(e} _Binding Obligations. This Guaranty and a certain Support Agreement {as such term is defined in Section 8 below} have been
duly executed and delivered and constitutes the egal, valid and tinding obligation of Guarantor enforceable against Guarantoc
sndfor NiSource Inc., as the case may be, i accordance with their respective terms.

{f) Due Authorization, No Viclatian. The execution, delivery and performance of this Guaranty and the Support Agreement have

., heen duly authorized by all necessary action on the part of Guarantor andfor NiSource Inc., as the case may be, consistent
with their respective form of erganizatiory do not require any further sharehoider, member or partner approval or the approval
of any trustee or holders of any indebtedness or obligations of Guarantor of NiSource Inc. except such as have been duty
obtained; do not require the approval of, or the giving notice to, sny Eederat, state, local or forelgn governmental authority and
do not contravene eny law binding on Guarantor or NiSourcs Inc. or contravene any provision of, or constitute a default or
result in the creation of fien under any certificate or articles of incorporation of organization or by-aws or partnership
certificate or agreement, or any agreement, indenture, or other Instrument 10 which Guarantor or NiSource inc., 88 the case
may be, is a party or by which it may be bound.

{g}_Litigatian. There are no pending legal actions or proceedings to which Guarantor andfor NiSource Inc., &5 the case may be,
islate a party, and there are no other pending or threatened legal actions or proceedings affecting Guarantor and/or NiSource,
inc., as the case may be, before any court, arbitrator or administrative agency, end there ara no final judgments of record
agalnst Guarantar or NiSource Inc., which whether individually or In the aggregate would materially andfor adversely affect the
financial condition of Guarantar and/or NiSource Inc., as the case may be, or the sbility of Guarantor andfor NiSource inc., 85
the case may be, to perform its obligations under this Guaranty andfor the Suj.gort Agreament. Further, Guarantor andfor
NiSource Inc.. as the case may be, isfare not in default under any materiat obligation for the paymert of borrowed money, for

the deferred purchase price of property, of for the payment of any rent which, eithar Individually or in the sggregate, would -
have the sane such effect. ' -

7. Suberdination. Guarantor further agrees that; G alf present and future indebtadness of Obligor to Guarantar {"Subordinated Debt"} shall
be and heteby Is subordinated to the payment of the Obligstions; {ii} Guarantor shall not demand, nor accept from Obligor or eny other pe?sg?.
anwa ant of transfer of property on pecount of the Subordinated Debt and shall not cancel, set-off or atherwise dischargs sny part ?\d ?l
Subordinated Debt; {iiil Guarantar contemparaneously terawith Bad from time to time hereafter shall on request deliver to FCC.any B m;
_documents, Instruments, notes of certificates evidencing sny such indebtedness, and shall execute such further greaments, endor:o‘eﬂr:g (Vi
financing statements or other proper documents as FCC-may request to further evidance the subordination of Subord_mated Debt; and U :
Guarantol herebn sppoints FCC end each of Its duly suthorizad officers as Guarantor's sttomay 10 demand and Epacifically enforce the terms ©
this Section 7. Notwithstanding the foragalng, sa fong es there ks no avent of default under sny agreament assoclated with the Obligations g{
the Subordinated Debit, Guarantor may recelve and Obligor may pay (but not prepay} scheduled instaliment payments of principal GMOI.!!TP?{;“
from Obtigor strictly in accordance with the terms of tha docurnents and Instrumerts evidencing the inated Debt, provided, Blwnﬁru-mi}
In no event may any Subordinated Debt be prepald {(whether or not permitted or conte ated by the terms of such documents of m:;ts
without tha prior written consent of FCC. -Upon the request of FCC, Guarantar shall defiver to FCC & certified statemant of the outstanding
Guberdinated Debt, specifying In detall the time at which permitted payments were mada, If sny. R S e
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8. Support Agreement. The Guarantor further agrees that {il the Support Agreement covers the ohbligations, liabllities and indebtedness of

the Guarantor under t

his Guaranty and the Obligations of the Obligor a

ad FCC Is a benaficiary under the Support Agreement and Is entitled

to all of the rights, benefits, privileges and remedies provided a “Lender” thereunder, (i) the Support Agreement shall remaln in fult force and
effect for so long as any Obligations are outstanding and (iil} the Guarantor and/or NiSource, Inc. shall not terminate, amend, modify, slter,

ot change in any way whatsover the Support Agreament with reg
this Guaranty and/or any Obligatians of the Obligor, and/or any of G
tha Support Agreement to FCC In connection therewith, without the
*Support Agreement” shall mean that certaln Suppert-Agreement dat
10, 1890 and Fehruary 14, 1891, by and batween Guarantor and NiS

9. Goveming Law; Miscellaneous. THIS GUARANTY AND THE LEGAL R
GOVERNED BY, AND CONSTRUED N ACCORDANCE WITH, THE LAWS OF T
REGARDING THE CHOICE OF LAW, GUARANTOR CONSENTS TO TH

CONNECTION WITH FCC'S ENFORCEMENT OF ANY OBLIGATIONS UNDER OR N RESPECT OF THIS GUARANTY. GUARANTOR HEREBY

HT ON OR WITH RESPECT TO THIS GUARANTY. Time s of the
s obligations and Habilities owing to FCC hereunder, Thils Guaranty
rein and shall inure té the benefit of, and be binding upon, the

entire agreement of Guarantor and FCC relative to the subject

EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION BROUG
essence i the payment and performance of all Obligations and all of Guarantor's
chall not be deemad to create any right In sny parly except as provided he
successors and assigns of Guarantor and FCC. This Guaranty constitutes the

ard to any obligation, Rabilities and indebtedness of the Guacantor under
uarantor's endior NiSource, Inc.'s respective obligations or liakilities under
prior written consent of FCC. For purposes of this Guaranty, the term

ed as oflApriI 4, 1989, as amended as of May 16, 1989, December
ource, Inc. . .

RELATIONS OF THE PARTIES HERETO SHALL IN ALL RESPECTS BE
HE STATE OF RHODE ISLAND, WITHOUT REGARD TO PRINCIPLES
E JURISOICTION AND VENUE OF RHODE 1SLAND COURTS N

matter hereot, and there are no prior or contemporanequs understandings or agreements, whether oral or in wiiting, between the ?ra‘sr:ies hereta
with respect to the subject matter hereof, No subsequent madification of, o supplement to, this Guaranty ghall be enforceable against any party

hereto unless the same Is in writing and is duty signed by an autharized officer or
Upon the tequest of FCC, Guarantor shall deliver to FCC certified personat &

representative of the parly against whom enforcement is sought.
ndfor business financial statements, and such other financiai

lnfor_mation as FCC may reasonably request. Guarantor agrees that ECC may, without the consent of, or notice to, Guarantor, assign all or any
portion of its rights hereunder to any other party to which all or any portion of the Obfigations are transferred, assigned or negotiated (an
*Assignes™}, and Guarantor shall execute and deliver to ECC upon FCC's request such further and additional documents, instruments and
assurances @s £CC deems necessary (a] in order to acknowledge and confirm for the venefit of FCC or any Assignee all of the terms and

conditions this Guaranty and FCC's or Assignee's rights with respect
hereof and (pi to preserve, protect and perfect FCC's or Assignee's right,
any Obligations or any obligations of Guarantar owing to FCC or any Assignee,

thereta, and Guarantoc's compliance with all of the terms and provisions
title or interest hereunder and in any Collateral or other propeny securing
Including without limitation, such UCC financing statements of

amendments, comxyate resolutions, certificates of compliance, notices of assighment or transfers of interests, and restatements and reaffirmations

of Guarantor's obligations owing to FCC or any Assignee and its

by FCC from time to time.

“The undersigned, pursuant to due corporate or partnership autharity,

date set forth below.
Dated as of:- December 18, 2000
Witness/Attast/MNotary Public:

v
Name: FPenny L. Kljajic, Notary Public

Address: 801 E. 86th Avenue
" Merrillville, IN 46410

representations and warranties with respect thereto as of the dates requested

as appropriate, has or have caused this Guaranty to be executed as of the

CORPORATE GUARANTOR:

By: W
L3 b/

vl
Name: _Francis P. Girot, Jr. /

Title: vice President and Areasurer

Taxpayet 10: 35-4362.940
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—Master Equip

ment Lease .

Agreements

#319

46, dated as of

uly 24, 1995 a
: 19

nd October 31,
96 - :

Aggregate Balance -

NOT REPRESENT PURCHASE OPTIONS.

Lease Scheduie #00004 §521,526
Tease ochedule #0000b 551,679
Tease ochedule #00008 $11,46¢
Lease Schedule #00009 5§108,43%
[ease Schedule #00010 “$10,12¢
Lease Schedule #00011 $38,61¢
[ease achedule #DOOTZ §70,65¢
[ease Schedule #00013 %10,80b,12¢(
{(Facility Lease A%reement, dated
as of May 20, 1887)
[ease Schedule #00014 - ¥758,48
[ease Gohedule FO00TE 510,44
Tease Schedule #00016 519,448,064
Lease Schedule #000017 513,81
{ease Schedule #00018 $4,237,27
Lease Sehedule #000189 $11 6_,5_9
Lease Gcheduie #00020 $55,8¢
[ease Schedule #00022 81 -28_3:‘25
[ease Schedule #00023 $603,4.
Anticipated Future Lease _ FFE531.000
Schedules related to ERT {DOES }
=~ - NOT-CONSTITUTE-A - - —
. COMMITMENT-TO LEND OR T T s
Rl o
. Total —$68,126,3
¥ e NOT A COMMITMENT - - - mo e
S THESE AVOUNTS ARE TRE MAXIMUM ACCELERAT ED BALANCE WHICH COULD BE PAYAD
RESPECT TO THE RELATED AGREEMENT, BUT DO NOT INCLUDE OR LIMIT - LIABILITY WITH REI%?FES(
INDEMNIFICATION AMOUNTS OR OTHER NONPRINCIPAL OBLIGATIONS UNDER THE AGREEM

e p———— T

AMOUNTS DO
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NISOURCE CAPITAL MARKETS, INC.

CERTIFICATE OF SECRETARY

The undersigned, Gary W. Pottorff, Secretary ‘of NiSource Capital Markets, Inc.,‘an Indiana

corporation (the “Corporation”), does hereby certify on behalf of the Corporation that:

1. The undersigned is the duly elected and acting Secretary of the Corporation and has access
to the minute books and corporate records of the Corporation.

2. Attached hereto as Exhibit A is a true, correct, and complete copy of the Articles of
Incorporation of the Corporation, as amended, and as certified by the Indiana Secretary of
State, and said Articles of Incorporation have not been amended, modified or rescinded in
any manner and are in fuii force and effect as of the date hereof.

3. Attached hereto as Exhibit B is a true, correct and complete copy of the By-laws of the
Corporation as amended through April 21, 1999, and said By-laws have not been amended,
modified or rescinded in any manner and are in full force and effect as of the date hereof.

4. Attached hereto as Exhibit C are true, correct, and complete copies of resolutions adopted
by the directors of the Corporation, and said resolutions have not been amended, modified
or rescinded in any manner and are in full force and effect as of the date hereof.

5. The persons named on the attached Exhibit D are duly elected to and are validly acting in

the offices listed opposite their names, and the specimen signatures set forth opposite their
. names is genuine. '

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the 18th day of

December, 2000.

A i) i

e e -Gary WP ttOrEf..Av_
Secretary :

" GHI_DOCS1:CE1R414T2.1 Devamber 18, 2000
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Bat State Gas Company

D.T.E. 05-27
Attachment DTE-01-20 (d) - Revised
8 e 2T 2qt'.:kl
2 ARTICLES OF INCORPORATION Provided by: EVAN BAYH “A EL U
o

State Form 415§ (R 5/ 1-89) Sacratary of State

Room 155, Stats Houes
fndlenapaits, indiana 43204

[NSTRUCTIONS: Use 8% x 11 Inch white paper fot inserts. (317) 2324576
Flling requirements - Present original end Indiana Code 231212
one capy 1o the address In the upper right FILING FEE $80.00

cornar of this form.

S ATICLES OF (NCORFORATION OF

(Inﬁic&ta the appropdata';éﬁ . " y
The undersigned deslring to form a corporation (herelr after refarrad to as “Corporation”) pursuant 1o tha pravisions oft

& tadlana Buslness Cotporationtaw - [ indiana Professlonal Corporation Act 1983
As amendad, sxecutes the following Artlcles of incarporation:
AFPFREVE
Aviey
ARTICLE { NAME £ en
Hame of Comporation _ -
l ' | NIPSCO Capital Markets, Inc.
{The name must contaln the word “Corporation,” “incorporated,” “Limitad,” “Company” of an abbeaviation of gne gt tho az?es?d A)
; P .
_SELACT AL s o
ARTIOLE U REGISTERED OFFICE AND AGENT CEATRICATE noLdndes, -

(Thae straet address of the corporation's Initial registerad office In tndlana and the name af its initial reglsiered agent at that office 1s3)
Name of Agent

Edmund_A. Schroer

Sireat Address of Ragistersd Office o T3P Code
(A
| 5965 Hohman Avenue, Hammond, Indiana Q  =p  46320° 1
& s T
L =T .
ARTICLE I AUTHORIZED SHARES “en - \
- - . . P . [ o) -
Nmber of shares: 1,000 shares without par value = - :
' The tota! number of shares which the corporation Is authosizad to fssue ls at teast ond cias&%
sharas, {s hareby authorized unilmited votlng rights, and Is entitled to receive net assestiiof the
poration upon dissolution. P -
— "~
—
- ARTICLE [V INCORPORATORS
{Tha name(s) and address({es) of the incorporator(s) of the corporationd}
NUMBER and STREET \
NAKE "OR BUILDING cIrY STATE \ 21p CODE

- {n Witness Whareof, the und araigned belng all tha incorporators of sald corporation execute f;iiEse“Arﬂbl‘és of lncorparation and verify, sub- -
‘ {act to penalties of perjury, that the statemants contalned harain ara true, ’ : :

Signature . TN o - e “TEiedTame
. " LLed //‘7 4:/1««”;4/-/ L - - =l Jerry M. Springer
W 4 '

Ilgnaturs // =TT Printed Name oo e e

{Staneturs — —{Prnted Name_

Jerry M. Springer 5265 Hohman Avenue Hammond IN 46320 x
PR . C e e e e ..y.wml [T . A - l - J\

i AT

'rhl_s: Iné{;ﬁmmt was prepared by (Hama)

Qichard M Schumacher I T o = e e e
[Addrans (Strest, aumbsr, <ity end stale] \np Cade

46325 ——

\



(G&Q03
NOTECE oF CHANGE OF REGISTERED OFFICE

OR REGISTERED AGENT (ALL CORPORATIONS)
State Form 26276 (RS ! 4-85}

P i
INSTRUCTIONS: Use 8 1/2°x 11" white paper for insents.

Present onginal and two (2} copies to address in upper nght comer of mrs form.
Please TYPE or PRINT.

Name ‘of corpacation

Bat State Gas Company
Attachment

oquy

01-20 (d) - Revised
Page 22 of 26
SUE ANNE GILROY
SECRETARY OF STATE
CORPORATIONS DIVISION

302 W Washington St., Rm.
Indianapolis, IN 46204 Eowe

Telephone: (317} 232.6578

indiana Code 23-1-24-2 (for profil corpacation
tndlana Code 2_3-17-6-2 (non-profit corparatic

The régistered agent filing this statement of change of the regi

NO FILING FEE
B - Date of corporation
MIPSCO Capital Markets, Inc. o8]
Cufrent registered office address (number.and street. ity state, ZIP code}
5265 Hohman Avenue, Hammond, IN 46320
New registered office address {number and sireet, city, state, ZIP code)
5265 Hohman Avenue, Hammond, IN 46320 - g
c = 2
— oR,
Curenl registered agent (type o print name) - N e
) o T
Edmund A. Schroer = —t
Hew registersd sgent (Gype o print name) ! o =2 P
Nina M. Rausch = e ThCE
= Y -
< o
8 =
STATEMENTS BY REGISTERED AGENT OR CORPORATION
This statement is a representation that the new registered agent has consented lo the appointment as registered agent, of
statement attached signed by registered agent giving consent to act as the new registered agent
After the change or changes are made, the street address of this corporation's registered agent and the address of its registered
office will be identical.

stered agent's business street address has notified the represented
carporation in writing of the change, and the nofification was manually signed or signed in facsimile

statements contalned herein are true, this ___

IN WITNESS WHEREOF, the undersigned exacutes this naotice and verifies, subject to the penalties of perjury, that the

Cden el g T Tieee T
Signature . Title )
745 ” : % W__ ) Nina M. Rausch,-Secretary
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VIA CERTIFIED MAIL £0) - ¥4 /7 ? e

September 26, 2003

Bay State Gas Company
300 Friberg Parkway
Westborough, MA 01581
ATTN: Jim Keshian

NiSource Capital Markets, Inc.
801 Rast 86% Avenue
Memiliville, IN 46410

ATTN: Francis P. Girot, Ir.

NiSource Inc.

ffkfa NIPECO Industries, Inc.

801 East 86™ Avenue

Merrillville, IN 46410

ATTN: Vice President and Secretary

Gentlemen:
NOTICE OF ASSIGNMENT

Reference is hereby made to that certain Master Equipment Lease Agreement No. 31946 dated as of
October 31, 1995 (the "Lease"), between FLEET CAPITAL CORPORATION (“Assignor”), and Bay State Gas
Company, Inc. ("Lessee"); and that certain Guaranty dated as of December 18, 2000, (the “"Guaranty"), by NiSource
Capital Markets, Inc. ("Guarantor") in favor of Fleet Capital Corporation.

Assipnor hereby gives Lessee notice that effective as of September 29, 2003 (the “Effective Date"),
Assignor has assigned to Citizens Leasing Corporation ("Assignee"), whose offices are at One Citizens Plaza,
Providence, Rhode Island 02903 all rights, title, interests and obligations of Assignor accruing on or afer the
Effective Date in and to (2) Lease Schedule Nos. 31946-00016 and 31946-00018 exccuted by Lessee and Assignor
pursuant to the Lease, (b) solely to the extent incorporated in the Designated Schedule by reference, the Lease, and
(c) solely to the extent related to the Designated Schedule, the Guaranty. As used in this Notice of Assignment, the

term "Designated Schedule” shall mean, collectively, Lease Schedule Nos. 31946-00016 and 31946-00018 and, to
the extent incorporated therein, the Lease,

From and after the date of this Notice of Assignment, all paymeats of rent and other sums now or hereafter
becoming due pursuant to the Designated Schedules or with respect to the Equipment described on the Designated
Schedules (the “Equipment™) shall be paid to Assignor as fiscal agent for Assignee as directed in Assignor’s

invoices or, upon receipt of notice from Assignee of the termination of such fiscal agency, to Assignec as directed in
Assignee’s invoices.

In accordance with the terms of the Designated Schedule, Assignee and Assignor will regard Lessee as
having represented, acknowledged and agreed to the foliowing:

1. The Designated Schedule is in full force and effect, and has not been modified, altered or amended.

2. Lessee’s obligations to make payments to Assignee are absolute and unconditional and not subject to any
deduction, abatement, set-off, defense or counterclaim for any reason whatsoever.

3, Without the written consent of Assignee, Lessee shall not (a) modify, extend or in any manner alter the
terms of the Designated Schedule; (b) pay any other sums becoming due under the terms of the Designated Schedule

more than one month in advance; (c) accept Assignor’s waiver of, or release from the performance of any
obligations under the Designated Schedule.

4. Lessee is not currently in default under the Lease, nor has Lessee commitied any act which with the giving
of notice or the passage of time, or both, would be an event of default.



Bat State Gas Company
D.T.E. 05-27
Attachment DTE-01-20 (d) - Revised
5. As of the date hereof, there are Sixty-Three (63) rental payments, each in the amount of $191,0983, 24 of 26
remaining to be paid under Lease Schedule No. 31946-00016 and Sixty-Five (65) rental payments, each in the
amount of $40,938.60, remaining to be paid under Lease Schedule No. 31946-00018,

6. Lessee agrees to promptly send to Assignee such notices and other information (including, but subject to
the execution of a mutually acceptable confidentiality agreement between Assignee and Lessee, such financial
statements) as may be required to be sent to Assignee under the terms of the Designated Schedule, as assignee of
Assignor’s interest under the Designated Schedule, directly to:

Citizens Leasing Corporation
One Citizens Plaza
Providence, RI (2903

Should you have any questions concerning the Designated Schedule or this assignment, please contact Robin
Donovan at (617) 434-3659. '

Sincerely,
ET CAPITAL CORPORATION

, K ke

emarnie .. Warren
Vice President
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AMENDMENT TO MASTER EQUIPMENT
LEASE AGREEMENT NO.31946 . .

Oue Finapsial Fleza
Providense, Rhade 1siend 02503-2305 — . ’ o

This Amendment (this "Ameadment™ ls anached to and mads 2 patt of that certain Master Equipment ——
'Lns«eb.greemmtbto.51946&mduufmmuiﬁ(ﬁeﬁmme%bymdbawcmmmﬁgmd,_____ o
parties, ' N T

1. In sddition to the provisions epplicabls to el Equipment eet forth in Sections 12 and 1§ of the Master Lease,
the following shall apply t0 all Equipment: Sl

During the Lesse Tem foc each item of Equlpment, Lesass shall maintaln each item of Equipment &7

consplitnce with eny aad 41! Public Utility Commission Standards spplicable o such Hems of Equipment. ..
2, Sechion 10 of the Master Lease I heraby emended by replacing the firet sentence in it antirety with s

fcﬁm"g: N P . e =

Lﬂmhmhymnumum.mmmmpaymgptudw&mm@lufal]o!'Leme's e
obligations under the Lease, & accurity fnteratil fn o0 Eepriptehf sibfect to aod more particuledy

doscribed in Gis Leate Schedule i which Lestes may MW of Beresfier have tights, and all pats,

scoetpories, scoscdinfic and stuchmettts therewo, and alf replacements, substibtions end exchanpes . . . .
{incliding trade-ins) for such goods, together with procecds of il of the foregoing, {ncluding gonds,
acoounts, chattel paper, documents, lnstruments, general intangibles, imvstmedt property. deposht
sccounts, lettee of credit dghts and supporting obligations {the_*Collateral”), provided that wita —
mpmmmumsmmmemﬁmmawumwmm@mgmm. Lo
gacurity interest is rade o e precauti basin and thall not of itsedf be & fctor in detormining - ) '
WMMMMmcbﬁgﬁm«whemﬁmWeMaumﬁwhm For o
hsumoﬁwﬁg&ﬂ%ﬁaﬂzmhwm&gmmmmmmgm o
mm;mmmmam&mhmmmmmjmwmm&mm S Bl
wﬁmqwmmawmﬂpgmmmmdmnmmm@ymndmmm
M}ofwchuﬂwuym&dnmabﬁgﬁahuﬂaﬁﬁtyofhmccuwingmlmor.mnw
m«mmmm&EMMWmmwmdmﬂobﬁwmmmbmpﬁog‘my

3.The following i sdded a3 Seation 21 of the Master Lessa! - -

e - -

*Retated Lesso Gchadules® magns gud refars o (T) Leasez covaiap Bquipmedt triwaded to be o which
otherwles becomes atmched to, sffixed 10, or used {n connsction With ather Equipment subject to so¥
ather Lease Sehiedule hereunder, o () Leasss entered info pussuant fa o i respect of & single credit

" discretion, (o Feqire- Lessen 10 elect the aamo av similer disposition foc ill Equipment itject end
pusuant o he txme and provisions of one of 0T other Related Lease Schadules.

ALL PROVISIONS OF THIS AMENDMENT SHALL SURVIVE ANY EXPIRATION OR
BARLIER TERMINATION OF THE LEASE, P

Mwauswsqu«mﬂﬁmwjowmmmm L. |

. — 0 SAPS WS S aeR adeyer— L SEIWEY v g & [T e Tttt
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All esottalized terms vsod herein and not defined herein shall have the metings cet forth or referred o I
the Masmrl.uze. Pxcept as apecifically set forth herela, atl of the terms and conditions of the Master Lease shali
remmatn ie Sull force and effect kud are hereby ratified and affinmed. To the extent that the provisions of this

Amendment conflict with any provis
caontrol.

Dsted 25 off DECEMBER 08, 2003

FLEET CAPITAL CORFORATION BAY BTATE GAS COMPANY
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ioms contained in the Master Lease, the provigions of this Amendment chalt

= . - =Neme! Tinothy J. Tokishk

Sadra Bionatuo T

Title: Vlce Pl'ﬂﬁideﬂt . itle: fmé?twident,?iﬁaﬁce T =
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COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
SIXTH SET OF INFORMATION REQUESTS FROM THE D.T.E.
D.T. E. 05-27

Date: July 12, 2005

Responsible: John E. Skirtich, Consultant (Revenue Requirements)

Supplemental Response

DTE-6-9 Refer to Exh. BSG/JES-1, at 34; Exh. BSG/JES-1, Workpaper JES-6, at
30; and Exh. BSG/JES-1, Sch. JES-6, at 14. If the proposed postage
increase is not approved as filed, what steps will the Company take to
adjust rates accordingly?

Response: Bay State expects the postage increase to be approved by Congress as
submitted. If Congress approves a different amount or denies the
proposed increase before the end of the investigative phase of this
proceeding, Bay State will update its filing accordingly.

If no action is taken by Congress before the end of the investigative
period and the Department denies the adjustment as not known and
measurable, Bay State will adjust the expense category in the compliance
phase of the proceeding to remove the proposed adjustment, and will
include test year postage expense in the O&M expenses subject to the
general inflation factor when that number is rerun for compliance.

Supplemental Response:

Assuming Congress has not approved the postage increase by the time
the Department issues its order and the Department denies the
adjustment as not known and measurable, the postage expense would
not be included in the inflation adjustment since it is not impacted by
general inflation.



COMMONWEALTH OF MASSACHUSETTS

DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE

NINTH SET OF INFORMATION REQUESTS FROM THE D.T.E.

D.T. E. 05-27

Date: July 12, 2005

Responsible: John E. Skirtich, Consultant (Revenue Requirements)

SUPPLEMENTAL RESPONSE

DTE-9-1

Response:

Refer to Exh. BSG/JES-1, Workpaper JES-6, at 21. Please provide the
basis for computing bad debt expense of $8,244,660 for accounting
purposes and the percentage of this expense to total test year firm billed
revenues.

The bad debt expense of $8,244,660 is made up of the following factors:

Gross Accrual $9,549,525
Less Gas Cost portion of gross accrual 6,595,000
Net Accrual $2,954,525
Bad Debt Recoveries $5,290,135

Total Bad Debt accrual reported on
Line 46 — Workpaper JES-6, pg 21 $8,244,660

Attachment DTE-9-1 (A) provides a narrative of the bad debt accrual
process.

Attachment DTE-9-1 (B) provides a copy of the calculation utilized for
2004.

As requested, the percentage of the $8,244,660 to total test year firm
billed is as follows:

$8,244,660 / $473,368,000 = 1.74%
However, the more appropriate comparison is as follows:
$9,549,555 / $473,368,000 = 2.01%.
SUPPLEMENTAL RESPONSE

Please see Attachment DTE-9-1 (B), which was previously omitted from
this response.



Bay State Gas Company
Witness: John Skirtich
D.T.E. 05-27
Attachment DTE-9-1 (A)
Page 1 of 2

Bay State Gas
Bad Debt Reserve Accrual Methodology

Residential/Low Pressure Commercial Accrual Methodology

Theoretically, Bay State charges off accounts receivable in excess of 120 days
outstanding from the initial billing date (calendar days). Therefore, the December
Provision for Uncollectible Accounts needs to reflect the portion of receivables recorded
for September through December that will not be collected. The net charge-offs for the
twelve month ended period (TME) December, divided by the TME August revenues,
provides the most recent experience factor. This experience factor is multiplied by the
September through December revenues to provide the needed balance of the provision for
uncollectible account. Only the residential and low-pressure commercial customer class
accounts receivable information is included in the above calculation.

The accrual (expense) recorded during the year reflects the difference between the prior
period provision balance and the expected current year provision balance calculated as
described above (accrual = current year estimated provision - prior year provision
balance + current year net charge-offs). The accrual is allocated among the months based
on a “revenue” curve. Net charge-offs are recorded as incurred. Budget information
(updated for actual when available) is used in the calculations when recording the
January through November accruals. Actual information is used to calculate and record
the December entry. As budget changes occur throughout the year, the accrual is
adjusted accordingly in the remaining months.

Attachment B in this response is a copy of the final calculation for 2004 and is the basis
for the journal entries detailed below.

Large Volume/High Pressure Methodology

Large volume customers (non-residential and low pressure commercial) accounts are
monitored individually and reserved on a case-by-case basis.

Journal Entry To Record Accrual
The summarized 2004 journal entries to record the accrual (expense) is as follows:

Debit  Account 904 — Uncollectible Expense $9,549,524
Credit Account 260 — Bad Debt Reserve ($9,549,524)

Gas Cost Portion of Bad Debt

In accordance with the Cost of Gas Factor Clause Bay State recovers gas cost portion of
bad debt expense through the Cost of Gas mechanism. The following summarized
journal entry records the gas cost portion of the bad debt expense in the above entry to a
regulatory asset pending recovery:

Debit  Account 182 — Regulatory Asset — Bad Debt  $6,595,000



Bay State Gas Company
Witness: John Skirtich

D.T.E. 05-27
Attachment DTE-9-1 (A)
Page 2 of 2
Credit Account 904 — Uncollectible Expense ($6,595,000)

The following entry is recorded to recognize the gas cost portion of bad debt expense —
calculated to match the expense recorded with the revenue generated by the Cost of Gas
bill component:

Debit  Account 904 - Uncollectible Expense $5,290,135
Credit Account 182 - Regulatory Asset — Bad Debt ($5,290,135)



Bay State Gas
UNCOLLECTIBLE ACCRUAL FOR 2004

Bay State Gas Company
Witness: Skirtich
D.T. E. 05-27

Attachment DTE-09-01 (B)

PREPARED Dec 12, 2004 2004 2004 Difference 2004 2003 Difference
December 2004 actual Actual 10&2 Actual Actual
(000's) (000's) (000's) (000's) (000's) (000's) (000's)
RESIDENTIAL BILLED SALES - SEP,2002 THROUGH AUG,2004 313,901 313,901 0 313,901 300,575 13,326
PLUS UNBILLED RESIDENTIAL SALES AUG,2004 5,629 5,629 0 5,629 4,161 1,468
LESS UNBILLED RESIDENTIAL SALES AUG,2003 (4,161) (4,161) 0 (4,161) (3,200) (961)
TOTAL 315,369 315,369 0 315,369 301,536 13,833

NET CHARGED-OFF 12 MONTHS ENDED DEC,2004 9,076 10,556 (1,480) 9,076 8,728 348

% OF SALES 0.02877899 0.03347190 (0.00469292) 0.02877899 0.02894513 (0.00016615)
RESIDENTIAL BILLED SALES - SEP THROUGH DEC,2004 90,575 91,255 (680) 90,575 77,705 12,870
PLUS UNBILLED RESIDENTIAL SALES DEC,2004 31,375 25,556 5,819 31,375 25,765 5,610
LESS UNBILLED RESIDENTIAL SALES AUG,2004 (5,629) (5,629) 0 (5,629) (4,161) (1,468)

SUB TOTAL 116,321 111,182 5,139 116,321 99,309 17,012

% OF SALES CALCULATION 0.02877899 0.03347190 (0.00469292) 0.02877899 0.02894513 (0.00016615)

Normal 359 CGA 65.00%
Ratio Balance 12/31/2004 1,036 2,312 3,348 3,721 (373) 3,348 2,875 473
Estimated over 120 days Charged Off 0 0 0 0 0 0
Desired Balance 12/31/2004 3,348 3,721 (373) 3,348 2,875 473
LESS RESERVE BALANCE 1/1/2004 2,875 2,875 0 2,875 3,183 (308)
PLUS NET CHARGE-OFF 9,076 10,556 (1,480) 9,076 8,728 348
CALCULATED ACCRUAL 2,954 6,595 9,549 11,402 (1,853) 9,549 8,420 1,129
0.3093 0.6907
Jan Feb Mar Apr May June July Aug Sept Oct Nov Dec Total

Normal 843,000 767,000 250,000 442,000 270,000 395,000 111,000 97,000 169,000 141,000 373,000  (904,000) 2,954,000
CGA 1,085,000 988,000 1,381,000 820,000 502,000 733,000 205,000 179,000 313,000 261,000 694,000  (566,000) 6,595,000
Total 1,928,000 1,755,000 1,631,000 1,262,000 772,000 1,128,000 316,000 276,000 482,000 402,000 1,067,000 (1,470,000) 9,549,000
cumulative 843,000 1,610,000 1,860,000 2,302,000 2,572,000 2,967,000 3,078,000 3,175,000 3,344,000 3,485,000 3,858,000 2,954,000
cumulative 1,085,000 2,073,000 3,454,000 4,274,000 4,776,000 5,509,000 5,714,000 5,893,000 6,206,000 6,467,000 7,161,000 6,595,000
cumulative 1,928,000 3,683,000 5,314,000 6,576,000 7,348,000 8,476,000 8,792,000 9,068,000 9,550,000 9,952,000 11,019,000 9,549,000




COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
NINTH SET OF INFORMATION REQUESTS FROM THE D.T.E.
D.T. E. 05-27

Date: July 12, 2005

Responsible: John E. Skirtich, Consultant (Revenue Requirements)

Supplemental Response

DTE 9-5 Refer to Exh. BSG/JES-1, Sch. JES-6, at 9. Please provide a
schedule showing the annual firm billed revenues, annual net-write-
offs, and the percentage of write-offs to revenue billed for the years
1992 through 2001.

Response: Please see Table DTE-9-5. Net write-off information is not readily
available prior to 2000.

Table DTE-9-5
Firm % of
Billed Net Write-Offs
Year Revenue Write-Offs To Revenue
1) ) (3=2/1)
$ $
1992 273,807,066 0 0.00%
1993 306,517,545 0 0.00%
1994 333,758,707 0 0.00%
1995 300,668,474 0 0.00%
1996 309,282,061 0 0.00%
1997 330,505,305 0 0.00%
1998 279,139,099 0 0.00%
1999 285,329,848 0 0.00%
2000 338,112,515 5,542,341 1.64%

2001 405,412,041 8,100,254 2.00%



Supplement:

Supplement DTE-9-5

Page 2 of 2

The write-off information for the years 1994 through 2001 is listed below.
We will continue to search for the data relating to the years 1992 and

1993.

Year

1994

1995

1996

1997

1998

1999

2000

2001

Firm % of
Billed Net Write-Offs
Revenue Write-Offs To Revenue

(1) () 3=2/1)

$ $
333,758,707 4,045,704 1.21%
300,668,474 4,595,738 1.53%
309,282,061 2,354,318 0.76%
330,505,305 3,440,899 1.04%
279,139,099 4,919,933 1.76%
285,329,848 4,746,397 1.66%
338,112,515 5,542,341 1.64%
405,412,041 8,100,254 2.00%



COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
NINTH SET OF INFORMATION REQUESTS FROM THE D.T.E.
D.T. E. 05-27

Date: July 12, 2005

Responsible: John E. Skirtich, Consultant (Revenue Requirements)

Supplemental Response

DTE-9-8 Please describe each of the per books items listed on lines 46 through 52
in Exh. BSG/JES-1, Workpaper JES-6, at 21 (or lines 2 through 8 of
Workpaper JES-6, at 23) and cross-reference or explain how each of the
indicated amount under the columns labeled “Gas Revenue Income
Statement” and “EP&S [Energy Products and Services] Income
Statement” was determined.

Response:

The $86,737 of bad debt expense on line 47 of Workpaper JES-6, at 21 reflects costs
associated with the Sundry and Guardian Care programs.

The $326,029 of bad debt expense on line 49 of Workpaper JES-6, at 21 reflects costs
associated with the Water Heater and Home Heater programs.

The bad debt expense for these items was calculated using the following formula:
12/31/04 reserve required
Less 12/31/03 reserve required
Plus 2004 charge-offs
Equals 2004 bad debt expense

The reserve required at the end of 2003 and 2004 was the total of AR balances > 120
days outstanding at December 31.

Supplement:

The “Gas Revenue Income Statement” column is explained according to the references
in the table below:

Line Description Amount Reference
2 Bad Debt Accrual $8,244,660 DTE-9-1
6 Bad Debt Accrual - $245,169 AG-27-10

Special
8 Bad Debt Write Off ($5,290,135) JES-6
CGA Includible Page 18




COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
NINTH SET OF INFORMATION REQUESTS FROM THE D.T.E.
D.T. E. 05-27
Date: July 12, 2005

Responsible: John E. Skirtich, Consultant (Revenue Requirements)

Supplemental Response

DTE-9-13 Refer to Exh. BSG/JES-1, Sch. JES-6, at 10. Please provide the annual
miscellaneous service revenues, other revenue net write-offs, and
percentage of write-offs to revenue for years 1992 through 2001.

Response: Please see Table DTE-9-13. Net write-off information is not readily
available prior to 2000.

TABLE DTE-9-13

Other
Misc. Revenue % of
Service Net Write-Offs
Year Revenue Write-Offs To Revenue
1) 2 3=2/1)
$ $
1992 5,536,482 0 0.00%
1993 5,849,947 0 0.00%
1994 6,129,228 0 0.00%
1995 11,254,580 0 0.00%
1996 8,735,923 0 0.00%
1997 7,092,708 0 0.00%
1998 6,519,870 0 0.00%
1999 12,899,361 0 0.00%
2000 13,406,556 254,488 1.90%

2001 13,812,774 255,861 1.85%



Supplement DTE-9-13

Page 2 of 2

Supplement: The write-off information for the years 1994 through 2001 is listed below.
We will continue to search for the data relating to the years 1992 and

1993.

Year

1994
1995
1996
1997
1998
1999
2000

2001

Other
Misc. Revenue % of
Service Net Write-Offs
Revenue Write-Offs To Revenue
1) ) (3=2/1)
$ $
6,129,228 89,269 1.46%
11,254,580 88,683 0.79%
8,735,923 88,822 1.02%
7,092,708 275,822 3.89%
6,519,870 275,822 4.23%
12,899,361 154,117 1.19%
13,406,556 254,488 1.90%
13,812,774 255,861 1.85%



DTE-9-19

Response:

COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
NINTH SET OF INFORMATION REQUESTS FROM THE D.T.E.
D.T. E. 05-27

Date: July 12, 2005
Responsible: John E. Skirtich, Consultant (Revenue Requirements)

Supplemental Response

Refer to Exh. BSG/JES-1, Sch. JES-6, at 10. Please provide a schedule,
covering the period 1992 through 2004, that shows for EP&S revenues:
1) annual net write-offs;

(2) annual amount of net write-offs recovered through the CGA,;

(3) percentage of annual net-write-offs recovered through the CGA.

Table DTE-9-19 provides the EP&S annual net write-offs for the period
2000 through 2004. Net write-off information is not readily available prior
to 2000. The Company does not recover write-offs related to EP&S
revenue through CGA.

TABLE DTE-9-19

EP&S
Net
Year Write-Offs
$
2000 254,488
2001 255,861
2002 586,771
2003 754,752

2004 609,767



Supplement DTE-9-19
Page 2 of 2

Supplement: The EP&S net write-offs for the years 1994 through 2004 are listed below.
We will continue to search for the data relating to the years 1992 and
1993.

EP&S
Net
Year Write-Offs
$
1994 89,269
1995 88,683
1996 88,822
1997 275,822
1998 275,822
1999 154,117
2000 254,488
2001 255,861
2002 586,771
2003 754,752

2004 609,767



COMMONWEALTH OF MASSACHUSETTS

DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE

NINTH SET OF INFORMATION REQUESTS FROM THE D.T.E.

D.T. E. 05-27

Date: July 12, 2005

Responsible: John E. Skirtich, Consultant (Revenue Requirements)

DTE-9-20

Response:

Supplement:

Supplemental Response

Please provide a schedule covering the period 1992 through 2004
showing the following items:

(1) annual firm therm sales;

(2) annual firm billed revenues;

(3) annual net write-offs;

(4) annual net write-offs as percent of firm billed revenues;

(5) annual net write-offs in cents per therm;

(6) cumulative annual net write-offs for 1992 through 2004;

(7) the average net write-offs in cents per therm for the 1992-2004 period.

Please see Attachment DTE-9-20. Net write-off amounts are not readily
available prior to 2000.

Please see Supplemental Attachment DTE-9-20. This attachment
provides the requested information from 1994 through 2004. We will
continue to search for the information for the years 1992 and 1993.



COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY

RESPONSE OF BAY STATE GAS COMPANY TO THE
FOURTEENTH SET OF INFORMATION REQUESTS FROM THE D.T.E.
D.T. E. 05-27

Date: July 11, 2005

Responsible: John E. Skirtich, Consultant (Revenue Requirements)

Supplemental Response

DTE-14-1 Refer to the Company’s responses to DTE 6-9 and DTE 6-10 dated June
1, 2005. Please identify the mechanism that allows the Company to utilize
the compliance phase of the proceeding to remove the proposed postage
adjustment, and to include test year postage expense in the O&M
expenses subject to the general inflation factor when that number is rerun
for compliance. Provide all rules, regulations, and other documentation to
support this process.

Response: | am not a lawyer, but my understanding of the Department’s rate setting
practice for postage is as follows. Postage is normally adjusted for known
increases. The inflation factor adjusts all miscellaneous O&M that are not
individually adjusted. Since a formal announcement of an increase has
been provided, even though the date of commencement of the increase
has not yet been established, it is reasonable that the increased expense
be recovered as part of an individual adjustment, and if not there then in
the revenue requirement categories of costs that are subject to the
inflation allowance. | personally am unaware of this particular situation
being presented in any prior rate proceeding before the Department
relative to postage expense.

Supplemental Response:

Assuming Congress has not approved the postage increase by the time
the Department issues its order, and the Department denies the
adjustment as not known and measurable, the postage expense would
not be included in the inflation adjustment since it is hot impacted by
general inflation.
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